UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF TEXAS

PROOF OF CLAIM

pus West Corporation
Opus West Construction Corporation
7 0.W. Commercial, Inc.
[J Opus West LP
[7] Opus West Partners, Inc.

Nage of Debtor: (Check Only One):

Case Number:

N-543S

NOTE: This form should not be used to make a claim for an administrative expense arising afier the commencement of the case. All other requests for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property:

MISIoN Valley calonwiad)tounteiedn

O

Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on:

should be sent:

abswnek [counkeviedn® 12284
CARN& C‘iﬂv(. CA ATDNoY

Name and address where noticei

MSsien
—Toverli

Telephone number:

%g%é\' e -asy
Email Address: :

O

Name and address where payment should be sent (if different from above):

Telephone number:

0

Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

Check this box if you are the debtor or
trustee in this case.

1. Amount of Claim as of Date Case Filed:

s 5,095, 20

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach
itemized statement of intaract ar shavaac

2. Basis for Claim: __ Lbﬂf)}\\{_,\) CZ(’\_OY_\ VWOV~

(See instruction #2 on reverse side.)

a

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction $3a on reverse side).

O

4. Secured Claim (See instruction #4 on reverse side.)

Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

[ Real Estate ] Motor Vehicle

Annual Interest Rate ___%

Nature of property or right of setoff:

D Other

D Equipment
Value of Property: §___
Amount of arrearage and other charges as of time case filed included in secured claim, if any: §

Basis for perfection: Amount Unsecured: §

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements or running accounts, contracts, judgments, mortgages, and security agreements. You
may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of ‘‘redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a).
If any portion of your claim falls
in one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

Domestic support obligations under
11 US.C. §507(a)(1)(A) or
(@)(1)(B).

Wages, salaries, or commissions
(up to $10,950) eamned within 180
days before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is earlier - 11
U.S.C. §507 (a)(4).

Contributions to an employee
benefit plan — 11 U.S.C. §507
(a)(5)-

Up to $2,425 of deposits toward
purchase, lease, or rental of
property or services for personal,
family, or household use - 11
U.S.C. §507 (a)(D).

Taxes or penalties owed to
governmental units - 11 U.S.C.
§507 (a)(8).

Other — Specify applicable
paragraph of 11 U.S.C. §507 (a)(
)

Amount entitled to priority:
$

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of
the creditor or other person authorized to file this claim and state address and telephone

Date: number if diffprent from the notice address above. Attach copy of power of attommey, if any.

$- %0

FOR COURT USE ONLY

Penalty for presenting frauduleny¢faim: Fine of up to WO or imprisonment for up to S or both. 18 U.S.C. §§ 152 and 3571.
Mot B10 (GCG) 1209 RECEIVED

AUG 24 2003
BMC GROUP

OPUS WEST

O
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. x ENTERED
£ P \‘\O \ TAWANA C. MARSHALL, CLERK

THE DATE OF ENTRY IS
ON THE COURT'S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed July 17, 2009 United States Bankr:xptcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, et al.,! Case No. 09-34356

Debtors. Jointly Administered

ORDER GRANTING COMPLEX
CHAPTER 11 BANKRUPTCY CASE TREATMENT

This bankruptcy case was filed on July 6, 2009. A Notice of Designation as Complex
Chapter 11 Case was filed on that date. After review of the initial pleadings filed in this case,
the court concludes that this case appears to be a complex Chapter 11 case. Accordingly, unless
the court orders otherwise,

IT IS ORDERED:
1. The debtor shall maintain a service list identifying the parties that must be served

whenever a motion or other pleading requires notice. Unless otherwise required by the

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Opus West Corporation (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West
Partners, Inc. (5537); and O.W. Commercial, Inc. (9134).

ORDER GRANTING COMPLEX CHAPTER 11

BANKRUPTCY CASE TREATMENT - Page 1
DAL 77,583,933v1
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Bankruptcy Code or Bankruptcy Rules, notices of motions and other matters will be limited to

the parties on the service list.

a.

The service list shall initially include the debtor, debtor’s counsel, counsel
for the unsecured creditors’ committee (if any), the U.S. Trustee, all
secured creditors, the 20 largest unsecured creditors of each debtor, any
indenture trustee, and any party that requests notice.

Any party-in-interest that wishes to receive notice, other than as listed on
the service list, shall be added to the service list by filing and serving the
debtor and debtor’s counsel with a notice of appearance and request for
service.

Parties on the service list, who have not otherwise consented to service by
e-mail, through the act of becoming a registered e-filer in this district, are
encouraged to provide an e-mail address for service of process and to
authorize service by e-mail; consent to e-mail service may be included in
the party’s notice of appearance and request for service; in the event a
party has not consented to e-mail service, a “hard copy” shall be served by
fax, overnight delivery, or by regular mail.

The initial service list shall be filed within 3 days after entry of this order. -
A revised list shall be filed 7 days after the initial service list is filed. The
debtor shall update the service list, and shall file a copy of the updated
service list, (1) at least every 7 days during the first 30 days of the case;

(ii) at least every 15 days during the next 60 days of the case; and (iii) at

least every 30 days thefeafter throughout the case.

ORDER GRANTING COMPLEX CHAPTER 11
BANKRUPTCY CASE TREATMENT - Page 2

DAL 77,583,933v1
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2. All motions and other matters requiring hearing, but not requiring an expedited or
emergency hearing, shall be noticed for hearing, on a day that is at least 23 days after the notice
is mailed. As a preface to each pleading, just below the case caption, in lieu of the language

required by any Local Bankruptcy Rule, the pleading shall state:

A HEARING WILL BE CONDUCTED ON THIS MATTER
ON AT AM/PM
IN COURTROOM AT 1100 COMMERCE STREET, 14™
FLOOR, DALLAS, TEXAS 75242.

IF YOU OBJECT TO THE RELIEF REQUESTED, YOU
MUST. RESPOND IN WRITING, SPECIFICALLY
ANSWERING EACH PARAGRAPH OF THIS PLEADING.
UNLESS OTHERWISE DIRECTED BY THE COURT, YOU
MUST FILE YOUR RESPONSE WITH THE CLERK OF
THE BANKRUPTCY COURT WITHIN TWENTY-THREE
DAYS FROM THE DATE YOU WERE SERVED WITH
THIS PLEADING. YOU MUST SERVE A COPY OF YOUR
RESPONSE ON THE PERSON WHO SENT YOU THE
NOTICE; OTHERWISE, THE COURT MAY TREAT THE
PLEADING AS UNOPPOSED AND GRANT THE RELIEF
REQUESTED.

3. All motions and other matters requiring expedited or emergency hearing shall
comply with the usual court requirements for explanation and verification of the need for
emergency or expedited hearing. Specifically, if a party-in-interest has a situation that it believes

requires consideration on less than 23-days’ notice, or an emergency that it believes requires

consideration on less than 5 business days’ notice, then the party should file and serve a separate,

written motion for expedited or emergency hearing with respect to the underlying motion. The
court will make its best effort to rule on the motion for expedited or emergency hearing within
24 hours of the time it is presented. If the court grants the motion for expedited or emergency

hearing, the underlying motion will be set by the courtroom deputy at an appropriate shortened

ORDER GRANTING COMPLEX CHAPTER 11

BANKRUPTCY CASE TREATMENT - Page 3
DAL 77,583,933v1
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date approved by the court. The party requesting the hearing shall be responsible for providing
proper notice in accordance with this order and the Bankruptcy Code and Bankruptcy Rules.

4. Emergency and expedited hearings (and other hearings in limited circumstances)
in this case may be conducted by telephone or, where available, video. Parties must request
permission to participate by telephone by e-mailing Jodie Chapman, the court’s courtroom
deputy, at hdh_settings@txnb.uscourts.gov.

5. If a matter is properly noticed for hearing and the parties reach a settlement of the
dispute prior to the final hearing, the parties may announce the settlement at the scheduled
hearing. If the court determines that the notice of the dispute and the hearing is adequate notice
of the effects of the settlement (i.e., that the terms of the settlement are not matenally different
from what parties-in-interest could have expected if the dispute were fully litigated), the court
may approve the settlement at the hearing without further notice of the terms of the settlement.

6. The debtor shall give notice of this order to all parties-in-interest within seven (7)
days. If any party-in-interest, at any time, objects to the provisions of this order, that party shall
file a motion articulating the objection and the relief requested. After hearing the objection and
any responses the court may reconsider any part of this order and may grant relief, if appropfiate.

### END OF ORDER ###

ORDER GRANTING COMPLEX CHAPTER 11

BANKRUPTCY CASE TREATMENT - Page 4
DAL 77,583,933v1 :




NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OFENTRY IS
ON THE COURT'S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed July 7, 2009 United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: §
§
OPUS WEST CONSTRUCTION § Case No. 09-34360-11
CORPORATION, §
§
Debtor. §

ORDER TRANSFERRING CASE

It has come to the Court’s attention that a related case is presently pending on its docket
(Case No. 09-34334-HDH-11). The Court finds that in the interest of judicial economy and
efficient administration, the above styled and numbered case should be transferred to this Court’s
docket. It is, therefore

ORDERED that the Clerk is instructed to transfer the above entitled case to this Court’s
docket and re-designate it 09-34360-HDH-11..

##HEnd of Order#it

009135 68904009144014



NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OF ENTRY IS
ON THE COURT'S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Lo D Wage Rt

Signed July 7, 2009 United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
In re: §

§
OPUS WEST CORPORATION, § Case No. 09-34356-11

§
Debtor. §

ORDER TRANSFERRING CASE
It has come to the Court’s attention that a related case is presently pending on its docket
(Case No. 09-34334-HDH-11). The Court finds that in the interest of judicial economy and
efficient administration, the above styled and numbered case should be transferred to this Court’s
docket. It is, therefore
ORDERED that the Clerk is instructed to transfer the above entitled case to this Court’s
docket and re-designate it 09-34356-HDH-11..

##HEnd of Order#i#

009135 . 68904009144023



009135

THU-68904 0539-3 pdf013 09-34360
Clifton R. Jessup, Jr.

Greenberg Traurig, LLP

2200 Ross Avenue

Suite 5200

Dallas, TX 75290

009135 9135 1 AT 0.357 92064 55 6279-1-9135

Mission Valley Cabinet Countertech
12254 lavelli Way
Poway, CA 92064-6818

Electronic Bankruptcy Noticing
| Go Green!
Sign up for electronic notices. FREE!
Receive notices 24 X 7 and days faster than through US Mail.
Try our new Email Link service.

To find out how, visit:
http://[EBN.uscourts.gov

68904009144023
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ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OF ENTRY IS
ON THE COURT'S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

,LVLWZ\ De NA‘n’W— /‘vl»é\_.

Signed July 7, 2009 United States Bankruptcy Judge
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: Chapter 11
OPUS WESTLP, Case No. 09-34334-11
Debtor. Joint Administration Pending
Inre: Chapter 11

OPUS WEST CORPORATION,

Debtor.

Case No. 09-34356-11

Joint Administration Pending

Inre:

OPUS WEST CONSTRUCTION CORPORATION,

Debtor.

Chapter 11
Case No. 09-34360-11

Joint Administration Pending

Inre:
0O.W. COMMERCIAL, INC.,

Debtor.

Chapter 11
Case No. 09-34363- 11

Joint Administration Pending

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES - Page 1
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In re: Chapter 11
OPUS WEST PARTNERS, INC,, Case No. 09-34373- 11
Debtor. Joint Administration Pending

ORDER AUTHORIZING JOINT
ADMINISTRATION OF CHAPTER 11 CASES

Upon the joint motion (the “Motion”) filed by the above-captioned debtors and debtors-
in-possession (collectively, the “Debtors”) seeking entry of an order (a) authorizing and
directing the joint administration of the Debtors’ related Chapter 11 cases for procedural
purposes only, pursuant to Rule 1015(b) and (c) of the Federal Rules of Bankruptcy Procedure
and Rule 1015.1 of the Local Bankruptcy Rules for the United States Bankruptcy Court for the
Northern District of Texas, and (b) providing any additional relief required in order to effectuate
the foregoing; the Court, having reviewed the Motion, finds that the Court has jurisdiction over
this matter pursuant to 28 U.S.C. §§ 157 and 1334, this 1s a core matter pursuant to 28 U.S.C. §
157(b)(2), notice of the Motion was sufficient under the circumstances, and an order of joint
administration would serve judicial economy and is in the best interests and without prejudice to
the rights of the Debtors’ estates, creditors, and other parties-in-interest.

THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

2. The above-captioned Chapter 11 cases are hereby consolidated for procedural
purposes only and shall be jointly administered by this Court under the bankruptcy case of Opus
West Corporation, under Case Number 09-34356 (the “Lead Case”).

3. All orders, pleadings, papers and documents, except proofs of claim, shall be filed

and docketed in Case Number 09-34356.

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES - Page 2
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4. All proofs of claim shall be filed and docketed under the case number
representing the estate in which the claim is made, and a creditor of more than one estate shall
file and docket a proof of claim in each case to which a claim may be made, and only in the
amount which the creditor may make a claim from that estate.

5. All pleadings, papers, and documents, except proofs of claim, filed in the jointly

administered cases shall bear the caption of the jointly administered cases and shall be listed as

shown in Exhibit A (attached).

6. If pleadings, papers, and documents have been filed in any of the above captioned
cases other than the Lead Case prior to the entry of this Order, and those matters have not yet
been heard and decided, the party who filed the pleading. paper, or document shall (i) re file that
pleading, paper, or document in the Lead Case within 3 business days of the entry of this Order,
(11) set the pleading, paper, or document for hearing before the judge assigned to the Lead Case,
and (ii1) notice the hearing to all appropriate parties.

7. Nothing contained in this Order shall be deemed or construed as directing or
otherwise effecting a substantive consolidation of the above-captioned cases, and this Order shall
be without prejudice to the rights of the Debtors to seek entry of an order substantively
consolidating their respective cases.

8. A docket entry shall be made in each of the Debtors’ cases substantially as
follows:

An Order has been entered in this case directing the joint
administration of the Chapter 11 cases listed below under Case No.
09-34356. The docket in Case No. 09-34356 should be consulted
for all matters affecting this case. The following Chapter 11 cases
are jointly administered pursuant to such Order: Case No. 09-

34334; Case No. 09-34356; Case No. 09-34360; Case No. 09-
34363; and Case No. 09-34373.

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES -Page 3
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9. Counsel for Debtors shall serve a copy of this Order on the United States Trustee,
all creditors, persons filing Notices of Appearance, and other parties-in-interest, and shall file a
certificate of service with the Clerk of Court after completing service of this Order.

10. Counsel for Debtors shall file with the Clerk of Court a master service list in the
Lead Case of all creditors, persons filing Notices of Appearance, and all parties-in-interest in the
jointly administered cases in the form prescribed by Local Bankruptcy Rule 1007.2

11. The Court shall retain jurisdiction to hear and determine all matters arising from
or relating to the interpretation or implementation of this Order.

### END OF ORDER ###

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES -Page 4
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EXHIBIT A

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, ef al.,! Case No. 09-34356-hdh-11
Debtors. Jointly Administered

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Opus West Corporation (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West
Partners, Inc. (5537); and O.W. Commercial, Inc. (9134).

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES - Page S




UNITED STATES BANKRUPTCY COURT Northern District of Texas

Notice of
Chapter 11 Bankruptcy Cases, Meeting of Creditors, & Deadlines

Chapter 11 bankruptcy cases concerning the debtors listed below were filed on 7/6/09.

You may be a creditor of the debtors. This notice lists important deadlines. You may want to consult an attorney to protect your rights. All
documents filed in these cases may be inspected at the bankruptcy clerk’s office at the address listed below.
NOTE: The staff of the bankruptcy clerk’s office cannot give legal advice.

See Reverse Side for Important Explanations

Debtors (names used by the debtors in the last 8 years, including married, maiden, trade, and address):

Opus West Corporation Opus West Construction Corporation
2555 E Camelback Road, Suite 800 2555 E Camelback Road, Suite 800
Phoenix, Arizona 85016 Phoenix, Arizona 85016

Tax ID No.: 86-0811533 Tax ID No.: 41-0855917

Case No.: 09-34356 Case No.: 09-34360

0. W. Commercial, Inc. Opus West LP

2555 E Camelback Road, Suite 800 2555 E Camelback Road, Suite 800
Phoenix, Arizona 85016 Phoenix, Arizona 85016

Tax ID No.: 20-2789134 Tax ID No.: 81-0545535

Case No.: 09-34363 Case No.: 09-34334

Opus West Partners, Inc.

2555 E Camelback Road, Suite 800
Phoenix, Arizona 85016

Tax ID No.: 81-0545537

Case No.: 09-34373

Attorneys for Opus West Corporation, Opus West Construction Attorneys for Opus West Partners, Inc., and Opus West LP:
Corporation, and O. W. Commercial, Inc. (names and addresses): (names and addresses):
Clifton R. Jessup, Jr. Peter Franklin
Greenberg Traurig, LLP : Doug Skierski
2200 Ross Avenue, Suite 5200 Franklin Skierski Lovall Hayward, LLP
Dallas, TX 75201 10501 N. Central Expressway, Suite 106
Telephone: 214-665-3600 Dallas, TX 75231
Facsimile: 214-665-5938 Telephone: 214-702-4061
’ Facsimile: 214-723-5345

Meeting of Creditors
Date: August 12, 2009 Time: 2:00 P.M.
Location: Office of the U.S. Trustee, 1100 Commerce St., Room 976, Dallas, TX 75242

Deadline to File a Proof of Claim
Proof of claim must be received by the BMC Group, Debtors’ Claims Agent, by the following deadline:
For all creditors (except a governmental unit): 11/9/09 For a governmental unit:

Claims Should be Sent to:

IF BY MAIL: IF BY HAND OR OVERNIGHT COURIER:
Opus West Corporation, et al Opus West Corporation, et al
c/o BMC Group c/o BMC Group
P.O. Box 3020 18750 Lake Drive East
Chanhassen, MN 55317-3020 Chanhassen, MN 55317
: - Creditors with a Foreign Address:
A Creditor to whom this notice is sent at a foreign address should read the information under “claims” on the reverse side.

Deadline to File a Complaint to Determine Dischargeability of Certain Debts:

_ Creditors May Not Take Certain Actions:
In most instances, the filing of the bankruptcy case automatically stays certain collection and other actions against the debtors and the debtors’
property. Under certain circumstances, the stay may be limited to 30 days or not exist at all, although the debtors can request the court to
extend or impose a stay. If you attempt to collect a debt or take other action in violation of the Bankruptcy Code, you may be penalized.
Consult a lawyer to determine your rights in this case.

Address of the Bankruptcy Clerk's Office: For the Court:

1100 Commerce Street, Room 1254 Clerk of the Bankruptcy Court:
Dallas, Texas 75242 Tawana C. Marshall
‘Telephone number: 214-753-2000

Hours Open: Monday — Friday 8:30 AM - 4:30 PM

DAL 77,611,518v1




EXPLANATIONS

Filing of Chapter 11 Bankruptcy
Case

Bankmiptcy. cases under Chapter 11 of the Bankruptcy Code (title 11, United States
Code) have been filed in this court by the debtors listed on the front side, and orders
for relief have been entered. Chapter 11 allows a debtor to reorganize or liquidate
pursuant to a plan. A plan is not effective unless confirmed by the court. You may be
sent a copy of the plan and a disclosure statement telling you about the plan, and you -
might have the opportunity to vote on the plan. You will be sent a notice of the date
of confirmation hearing, and you may object to confirmation of the plan and attend
the confirmation hearing. Unless a trustee is serving, the debtor will remain in
possession of the debtor's property and may continue to operate any business.

Legal Advice

The staff of the bankruptcy clerk’s office cannot give legal advice. Consult a lawyer
to determine your rights in these cases.

Creditors Generally
May Not Take
Certain Actions

Prohibited collection actions are listed in Bankruptcy Code § 362. Common examples
of prohibited actions include contacting the debtor by telephone, mail or otherwise to
demand repayment; taking actions to collect money or obtain property from the
debtor; repossessing the debtor's property; and starting or continuing lawsuits or
foreclosures. Under certain circumstances, the stay may be limited to 30 days or not
exist at all, although the debtor can request the court to extend or impose a stay.

Meeting of Creditors

A meeting of creditors is scheduled for the date, time and location listed on the front
side. The debtor's representative must be present at the meeting to be questioned
under oath by the trustee and by creditors. Creditors are welcome to attend, but are
not required to do so. The meeting may be continued and concluded at a later date
without further notice. The court, after notice and a hearing, may order that the
United States trustee not convene the meeting if the debtor has filed a plan for which
the debtor solicited acceptances before filing the case.

Claims

A Proof of Claim is a signed statement describing a creditor's claim. If a Proof of
Claim form is not included with this notice, you can obtain one at any bankruptcy
clerk's office, You may look at the schedules that have been or will be filed at the
bankruptcy clerk's office. If your claim is scheduled and is not listed as disputed,
contingent, or unliquidated, it will be allowed in the amount scheduled unless you
filed a Proof of Claim or you are sent further notice about the claim. Whether or not
your claim is scheduled, you are permitted to file a Proof of Claim. If your claim is
not listed at all or if your claim is listed as disputed, contingent, or unliquidated, then
you must file a Proof of Claim or you might not be paid any money on your claim
and may be unable to vote on the plan. A secured creditor retains rights in its
collateral regardless of whether that creditor files a Proof of Claim. Filing a Proof of
Claim submits the creditor to the jurisdiction of the bankruptcy court, with
consequences a lawyer can explain. For example, a secured creditor who files a Proof
of Claim may surrender important nonmonetary rights, including the right to a jury
trial. Filing Deadline for a Creditor with a Foreign Address: The deadlines for
filing claims set forth on the front of this notice apply to all creditors. If this notice
has been mailed to a creditor at a foreign address, the creditor may file a motion
requesting the court to extend the deadline.

Discharge of Debts

Confirmation of a chapter 11 plan may result in a discharge of debts, which may
include all or part of your debt. See Bankruptcy Code § 1141(d). A discharge means
that you may never try to collect the debt from the debtor, except as provided in the
plan. If you believe that a debt owed to you is not dischargeable under Bankruptcy
Code § 1141(d)(6)(A), you must start a lawsuit by filing a complaint in the
bankruptcy clerk's office by the "Deadline to File a Complaint to Determine
Dischargeability of Certain Debts" listed on the front side. The bankruptcy clerk's
office must receive the complaint and any required filing fee by that Deadline.

Bankruptcy Clerk's Office

Any paper that you file in this bankruptcy case should be filed at the bankruptcy
clerk's office at the address listed on the front side, You may inspect all papers filed,
including the list of the debtor's property and debts and the list of the property
claimed as exempt, at the bankruptcy clerk's office.

Creditor with a Foreign Address

Consult a lawyer familiar with United States bankruptcy law if you have any
questions regarding your rights in these cases. =

DAL 77,611,518v]
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Clifton R. Jessup, Jr. . Peter Franklin

State Bar No. 10655020 State Bar No. 07378000

Bruce H. White Doug Skierski

State Bar No. 21288850 Stats Bar No. 24008046

Bryan L. Elwood Erin K. Lovall

State Bor No. 24029535 State Bar No. 24032553

GREENBERG TRAURIG, LLP FRANKLIN SKIERSKI LOVALL HAYWARD, LLP
2200 Ross Ave,, Suite 5200 10501 N, Central PJ;pnsx\uy. Suxl: 106
Dallas, Texas 75201 . Dallas, Texss 75231

Teleplions: 214-665-3600 Telephone: 214-702-4061

Facsimile: 214-665-5938 Facsimile: 214.723-5345

Counsel for Opus West Corporation, Counsel for Opus West LP and

Opus West Construction Corporation, and - Opus West Partners, Inc. .
O.W. Cammerclal, Inc, .

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, et al.,’ Case No. 09-3435&i|dh-11
' Debtars. ) Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS'’ INTERESTS, (B) AUCTION,
DEADL D (D) FI. HEARIN
[Docket No. 10)
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankruptcy
Court for the Northem District of Texas (the “Court”) entered an order (the “Bidding

Procedures Order™) on the motion (the “Motion™) filed as Docket No. 10 with the Court by the

above-captioned debtors and debtors-in-p jon (the * ") for en' order (a) approving

the sale of certain assets of the Debtors (the “Interests”) free and clear of all liens, claims,

, restrictions, end other i pursuant to Sections 105, 363(b), (f), and (m) of

! The Debtors in these cases, along with the last four digits of cach Debtor's federal tax idemification number, are:
Opus West Corporation (1533); Opus West Construction Corporation {5917); Opus West LP (5538); Opus West
Partners, Inc. (5537); and O.W. Commercial, Inc. ($134).

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OP THE DEB’I‘ORS’
RE: B D (D) FT
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Title 11 of the United States Code (the “Bankruptey Code™), (b) authorizing the assumption,

assignment, and sale of cartain Yy and pired lcases p 10

}63 and 365 of the Bankruptcy Code, (c) spproving bidding p d and (d) granting related
relief '

PLEASE TAKE FURTHER NOTICE THAT, pursuant to and as set forth in the
Bidding Procedures Order, certain bidding procedures have been established with regard to the
Auction (as dcl.ined below) and the disposition of the Interests.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

- Order, an suction for the disposition of the Interests will take place on _August 26, 2009, at

100 a.m, evailing Texas Time), at the offjces of Greenberg Trau LP, 2200 Ro;

Avenne, Suite 5200, Dallas, Texas, 75201 (the “Auction™).

PLEASE TAK.E FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, all objections to the Transaction 'ghnll be filed with the Bankruptey Court nnd served
on the Notice Parties on or before August 27, 2009, at 4;00 p.m. (Prevniling Texas Time),

PLEASE TAKE FURTHER NOTICE THAT, pursuent to the Bidding Procedures
Order, a final hearing on the relief sought in the Motion, including the Transaction, will be held
before the Court on August 31, 2009, at 9;00 a.m, (Prevailing Texas Time), at the Bankruptcy
Court Jocated at 1100 Commerce Street, 14 Floor, Dallas, Texas 75242 (the “Hearing™).

PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order

_and all h thereto, is hed to this Notice as Exhibit “A”. Copies of the Motion can

be obtained upon request from counse! for the Debtors as identified below.

? Terms not defined in this Notice shall have the same definitions os sct forth in the Motion,

NOTICE OF (A) BIDD‘[NG PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
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Dated: July 29, 2009 Respectfully Submitted,

Clifton R. Jessup, Jr.

State Bar No. 10655020

Bruce H. White

State Bar No. 21288850

Bryan L. Elwood

State Bar No. 24029535

GREENBERG TRAURIG, LLP

2200 Ross Ave., Suite 5200

Dallas, Texas 75201

Telephone: 214-665-3600

Facsimile: 214-665-5938

E-mail: jessupc@gtlaw.com
whiteb@gtlaw.com
elwoodb@gtlaw.com

Counsel for Opus West Corporation,
Opus West Construction Corporation, and
O.W. Commercial, inc.

-and-

Peter Franklin -~

State Bar No. 07378000

Doug Skierski

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N. Central Expressway, Suite 106

Dallas, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fslhlaw.com
dskierski@fslhlaw.com
elovall@fslhlaw.com

Counsel for Opus West LP and
Opus West Partners, Inc.

NOTICE OF (A) BlDDlNC PROCEDURFS FOR DISPOSI'I‘ION OF CERTA.IN OF THE DEB'I'ORS‘
RING -

(B} A
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SERVICE

The undersigned hereby centifies that a true and correct copy of the foregoing Notice of
(A) Bidding Procedures for Disposition of Certain of the Debtors' Interests, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July 29, 2009, (1) upon those parties
receiving notice pursuant to the Court’s ECF notification system, and (2) by pre-paid, first-class
United States mail on those listed on the attached Service List.

' lwood
Bryan L. Elwood

NOTICE OF (A) BIDDING PROCEDUR- FOR DISPOSITION OF CER’I'AIN OF THE DEBTORS'
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ENTERED
TAWANA C. MARSUALL, CLERK
TIE DATE OF ENTRY IS
ONTHE COURTS DOCKET
The following constitutes the ruling of the court and has the force and effect therein described.
el De Mg Hetr
Signed July 27, 2009 United States Bankruptcy Judge
EXHIBIT A -
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: . Chapter 11
OPUS WEST COilPORATlON, etal.,) Case No. 09-34356-hdh-11
Debtors. Jointly Administered
: ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION, (2)
t APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
: AUCTION, AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF
[Docket No. 10)
! Upon the joint motion (the “Motion™) filed by the above-captioned debtors and debtors-
P (collectively, the “Dcbiors”) req entry of an order (the “Procedures
Order’") pursuant to Sections 105, 363(b), (f), and (m), and 365 of Title 11 of the United States
.Code (the “Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of
! .Bankruptcy Procedure (the “Bankruptcy Rules™): (1) approving the proposed Bidding
' _ |
! The Debtors in these cases, along with the Jast four digits of each Debtor's federal tax identification number, are; |
H - Opus West Cotportion (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West !
l Partners, Inc. (5537); and O.W. Commercial, Inc. (9134). i
. " ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
N {2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
: ION, AND F E &)
DAL T7.577,504v7 , i
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Procedures (as defined below) related to the disposition of certain Interests of the Debtors; (2) D. The Debiors have articulated good and sufficient reasons for approving the
approving the form, extent, and manner of notice of the Auction, and Final Hearing (each as Bidding Procedures and the form and manner of notice of the proposed Cure Amowunts, Auction,
defined in the Bidding Procedures attached hereto as Exhibit “]* and incorporated herein by and the Fipal Hearing thereon.
reference); and (3) granting related relief; the Court, having reviewed the Motion and the E The Bidding Procedures (as defined below) attached hereto as Exhibit 1" are
objections thereto and having heard the statements of counsel and considered the agreements of ble and approp: ond rep the best method, under the circumstances, for
the parties and the evidence presented at a hearing before the Court on the Motion, maximizing the value of and return for the Interests.
FINDS AND CONCLUDES AS FOLLOWS: F. The relief granted hercin is in the best interests of the Debtors, their estates,
A. The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and creditors, and other parties-in-interest.
1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O). . G. The Debtors have complied with the Local Bankruptcy Rules for the United
Venue of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409. States Bankruptcy Court for the Northern District of Texas.
B. The Debtors filed the Motion on July 6, 2009, proposing to sel) cenain interests THEREFORE, IT IS HEREBY ORDERED THAT:
(the “Interests™) they own in certain special purposes entities listed on Exhibit “A” attached to 1. The Motion is granted as set forth herein.
the Motion (collectively, the “Special Purpose Entities™), whether individually or as one or ' 2. The Court hereby approves the bidding procedures (the “Bidding Procedures™)
more packages, and secking approval of certain bidding procedures related to the proposed sales. ’ attached hereto as Exhibit “]”. Capitalized terms used herein that are not otherwise defined in
All Bids will be analyzed on an Interest-by-Interest basis to determine highest and best quelified . this Procedures Order shall have the meaning given thereto in the Bidding Procedures.
"bid. 3. The Debtors are authorized and empowered to take such steps, expend such sums
C. The statutory and legal predicates for the relief sought in the Motion are Sections ) " of money (to the extent authorized herein or under some other financing, cash collateral, or
105, 363, and 365 of the ptcy Code and ptcy Rules 2002, 6004, 6006, and 9014. protective advances order), and do such other things as may be necéssary to implement and
The Court reserves all of the parties’ rights with respect to objections to the potential sale under cffect the terms and requi of this Proced Order.
Section 363 of the Bankruptcy Code, and this Procedures Order docs not constitute a ruling that ) 4. The Court shall retain jurisdiction over any matter or dispute arising from or i
t 1
the grounds for a sale under Section 363(f) of the Bankruptcy Code have or have not been o relating to the imp} ion of this Proced Order. |
. ' !
satisfied. ' l 5. The Debtors shall solicit bids for their Interests individually and may solicit bids :
i for groups of Interests with other of the Debtors (each such bid a “Group Bid™ and collectively,
I .
'ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION, . 'ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS, : (2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
AUCTION, AND FINAL HEARING, AND (3) GRANTING RELATED RELIEE - PAGEZ ’ AUCTION, AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF - PAGEY
+ DAL 77,577,504v7 : i DAL 77,577,504¢7 g .
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“Group Bids™); provided, however, any Group Bid made by a Qualified Bidder shall detail the

allocation of the gross bid price among the individusl Interests covered by the Group Bid. In

determining highest and best offer, the bids shall be analyzed on an Interest-by-Interest basis.

6. Any fully d ializing an agr for the disposition of all
or & part of the Interests by and between the Debtors and a purchaser shall be substantially in the
form of Bill of Sale and shall be substantially consistent with the terms and conditions thereof.

7 The Debtors are suthorized to reject any bid or offer made by & Potential Bidder

that, in the exercise of the D'eblors' ble busi jud, after Jtation with the

9 FYI

ppointed in this case (the “C jttee™), is not in confc

with the terms and conditions of the Bill of Sale or the Bidding Procedures.

8. The original transfer to the Special Purpose Entities of title to the collatera) for

certain loans (collectively, the “Loans™), and the proposed change in hip or control

contemplated by the sale of the Interests in the Special Purpose Entities, may be events of default

under the applicable Joan documents related to the Loans (collectively, the “Loan D ")
and/or an abridgment of the rights or claims of a valid lienholder at the project and’or Debtor
levels and/or claimant and that the right to declare a default and/or breach, accelerate, or exercise
other rights and remedies under the Loan Documents or pursuant to a valid lien or claim is not
waived, released, extinguished, or eltered by the transfer of the Interests to. the Special Purpose

Entities or the sale process or ulti sale. Notwithstanding the fact that the itle to the

collatern] for the Loans is in the name of a Special Purpose Entity, the collateral remains subject
to all valid liens, claims, encumbrances, and mortgages of any applicable lienholder, whether

such liens, claims b or gages are established by Loan D or otherwise.

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNT&

ING, EL, 1] 3
DAL 77,572,504v7 B
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9. ' The failure of any obje‘cting person or entity to timely file and serve its objection

to the Motion, the transactions contemplated thereby, or the Debtors® consummation and
L.

performance of any Madified Bill of Sale, including the jon and assig of the

8 P

Assigned Contracts, on or before the Objection Deadline shall be a bar to the assertion, at the
Final Hearing or thereafter, of any objection to the Motion, the Auction, or the Debtors’

and per of any Modified Bill of Sale, including the assumption and

assignment of the Assigned Contracts, if authorized by the Court.

10.  Unless otherwise provided in this Procedures Order, any sale of the Interests
pursuant to the Motion, this Procedures Ordcr; ond anly other order of the Court approving a sale
shall be free and clear of all claims, including, but not limited to, claims, licns, interest,

and b on the |

1. The Debtors (a) shall d ine, in their sole i with

respect to the Interests subject to a Qualified Bid, after ion with the C i which
Qualified Bid is the Winning Bid, after considering, among other things, the total consideration
to be received by the Debtors® estate with respect to any Interest after taking into account the
payment of liabilities to be assumed by each Qualified Bidder, (b) ot the conclusion of the
Auction, shall announce its determination as to the Winning Bidder submitting the ‘Successful
Bid with respect to any Interests; and (c) may reject, at any time befc;xe entry of a final order
granting the relief sought in the Motion, any Qualified Bid that, in the Debtors' sole reasonable

busi judgn after ftation with the Ci i is (i} inndeq or insufficient, (ii)

not in conformity with the requi of the kruptcy Code, the Bidding Procedures, this

. Procedures Order, or the terms and conditions of lhe Bill of Sale, or (iii) contrary to the best

interest of the Debtors, their respective estates, and/or their creditors,

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

" (2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
G, .

3)
DAL T7,577,504v7
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12.  The Court shall retain jurisdiction to hear and di ine all matters arising from

the implementation of this Order.

13 Notwith ding the possi applicat ility of Bank picy Rules 6004(h), 7062,
9014, or otherwise, the terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

### Eud of Order ###

‘ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,

EL, LIEF -
DAL 7757750477
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Exhibits to this Order (1) Approving Biddii dures in Adv of Auctlon, (2)

Approving Form and Manner of Notice of . Pmpa:zd Cure Amounts, Auction, and Final
Hearing, and (3) Granting Related Reliefhave been previously filed as Docket No. 179.

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
(2) APPROVING FORM AND MA.NNER OF NOTSCE OF PROPOSED CURE AMOUNTS,
N, G
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The following bidding procedy

Exhibit “1»

Bidding Procedures

(tbe “Bidding Proccdures”) shall govern all

proceedings relating to the Proposed Sale requested in that certain Joint Motion of the Debtors
Jor Orders: () Authorizing the Sale of Their Interests in Cerigin Entities Free and Clear of
. Liens, Claims, Interests, Restrictions and Er brances; (1} Establishing Bidding Procedures

and Schedull

an Expedited Hearing Relating to the Approval .’Dzereqf (1) Approving the

Form of Notice Relared 10 the Auction and Sale Hearing; apd (V) Scheduling Sale Approval
Hearing Immedlatcly After Auction (the “Motion”):

l.

DAL 77,577,423v8

‘(b)  The most current fi

Assets to Be Sold. The assets the subject of these Bidding Procedures are the
following: The Debtor’s interests in certain special purpose catities named in
Exhibit “A” attached to the Motion (collectively, the “Interests™).

Potentin] Bidders. Parties interested in participating in the bidding process -

(“Potential Bidders) may participate in the sale process. Potential Bidders will
be required to deliver to the Debtors (to the extent not already delivered)) the
following: .

(A An couted confid Sality agr
10 the Debtors; and

in form and substance acceptable

PR .2

ng the Potential Bidder’s
ebility to close the, transaction that meets with ‘the Debtors' setisfaction
(the “Financinl Information”). As promptly as practicable after a
Potential Bidder delivers the above infc ion, the Potential Bidder shall
be eligible 10 access infe i ding the I The Debtors
reserve the right to refuse any Potential Bidder access to the due diligence
materials if such access is deemed to be harmful to the Debtors® estates.

ling for Su ds. The deadline for Potentinl Bidders submitting
any and all competing bids shall be'on or before Angnst 21, 2009, at 5:00 p.m,
(Prevaiing Texas Time) (the “Bid Deadline”).

Submiysion_of Bids by Potential Bidders. In.order to qualify as a potential
Qualified Bidder (as defined below) of any Interests, a Potentia) Bidder must
timely submit a written bid _for a portion or all of the Intsrests that:

. (n). Containg an executed bill of sale, a form of which is attached hereto as

it “17 (the “Bil of Sale”), marked to show all modifications thereto
(2 “Modified Bill of Sale™), wherein the Potential Bidder identifies:

(0] Which of the Interests the Potential Bidder seeks to acquire;
(i)  To the extent the total bid submitted relates to Interests in more

CeseGo™ 285 ki1 %%ﬁmﬁw gﬁ%%mmw%@ L2

®)

©
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AL 77,677,425

than one entity, the allocation of such total bid between such
Interests bid upan by such Potential Bidders; and

(iij) 'Which of the Dcbtors” y and pired Jeases
refated to the Interests such bidder secks 10 assumc and the
proposed cure terms.

Includes a blacklined copy of the Modified Bill of Sale showing all
changes made to the Bill of Sale.

Dotes not contain:: .

® A request for any type of expense reimbursement or similar type of
paymen't; or

@) Any due diligence, fi 3 i ies, or other

of any kind not otherwisc contained in the Bill of Sale.

Is jied by evid of authorization and approval from such
Potential Bidder’ 's board of directors (or comparable governing body) with
respect to the submission, execution, delivery, and closing of the Modified
Bill of Sale.

Is accompanied by financial and other information regarding such
Potentinl Bidder's financial condition and capability to consummate the
transactions contemplated by the Modified Bill of Sale and which will
allow the Debtors to make a reasonable determination as to whether such
written bid s a Qualified Bid, including, without limitation:

[0] The most current Financial Information of such Potential Bidder;
or

()  If the Potential Bidder is an entity formed for the purpose of
 acquiring Interests then:

(1)  The Financial Information of the equity holder(s) of the
Potential Bidder ar such other form of financial disclosure
acceptable to the Debtors; and

(2) The written wmtmtment of such equity holdcx(s) to be
. ible for the P ial Bidder’s obli in
ion with the acquisition of

Discloses fully the identity of each entity that will be bidding for Interests
or otherwise participating in connection with such Qualified Bld, and the
complete terms of any such participation.

Discloses fully the termg of thg proposed employment of any of Debtors’

CesedB4asedbity DBB%‘?gﬁmm Wﬁmﬂl#ﬁ e

cmployees, management, or officers in connection with such bid.

(b)  Is accompanied by a cash deposit in an amount equal to 30% of the total
purchase price set forth in the Modified Bill of Sale (a “Deposit”).

(i)  Permits the Debtors, pursuant to the local rules of the Court, to maintain
reasonable accesy to its books and records following the closing of any
salo of an Asset, as y for the administration of its bankruptcy case
and estato,

0] 15 delivared 1o (f) Debtors® counse] such that it is received by the close of
business an the Bid Deadline by the following individuals: (1) Clifion R-
Jessup, Jr., Greenberg Traurig, LLP, 2200 Ross Avemue, Suite 5200,

Dalles, Texas, 75201, and (2) Peter Franklin, Franklin Skierski Lovall ™

Hayward, LLP, 10501 N. Cesttral Expte&swny Suite 106, Dallas, Texas,
75231; end (i) counsel for the d creditors’

in these cases (the “Commiitee”), Gardere Wymne Sewell LLP Attn:
Deirdre B. Ruckman, 1601 Elm Street, Suite 3000, Dallas, Texas, 75201
(collectively, the “Notice Parties™).

Qualification of Bid. After a Potential Bidder has delivered a bid, the Debtors,
will, after consultation with the Coxmittee, determine whether such Potential
Bidder is & “Qualificd Bidder” and such bid is a “Qualified Bid." Promptly
after making such determination, the Debtors will advise such bidder of this
determination. The Debtors reserve the right to reject any bid for whatever
reason, after consultation with the Committee, including but not limited, to the
amount of any offer made by a Potential Bidder.

Anction, The Debtors will conduct an auction with the Qualified Bidders to
determine the highest ar best bid for the Interests beginning at ]Q-OD am.
nmn me) on August 26, 2009, at the
ted at Ro. enne, Suite 5200, Dallas, Texa;

(thc “Aucﬂon") The Auction may be adjoumed by amouncement of the
adjournment at the Auction to thnse.‘pamu who appear at the Auction. Each
Qualified Bid other than the opening bid is referred to as a “Subseg Bid.” At
the conclusion of the Auction, or as soon thereafier as practicable, the Debtors
shall: (a) roview each Qualificd Bid on the basis of financial and contractual
terms and the factors relevant to the process, the Debtors® estates, and the
mcdms,:mhndxngthosnfmmaﬁ'ecungtbespwdmdcmaxmyof
(b) identify, after consultation with the

Commﬁ:e.!hehgheslmommseb&nuﬂ‘u(s)fmenchAssamuvedmthe

Auction (the “Winning Bid”, and the bidder(s) making such bid, the “Winning
. Bidder”); and (c) designate any Back-Up Bidders (as defined below).

Auction Procedures. The Auction will be conducted as follows:

DAL 77,877, 423v8 3
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The Auction will be conducted openly and all of the Debtors’ creditors
will be permitted to sttend.  °

Only Qualified Bidders may make any subsequent Qualified Bids at the
Auction.

At east one (1) business day prior to the Auction, each Qualified Bidder
who has submitted timely a Qualified Bid or their representatives must
inform the Debtors whether it or its representative intends to attend and to
patticipate in the Auction. Failure 10 comply with this provision mny
preclode an  otherwise Qualified Bjdder fmm sttending  and/or
participating in the Auction.

" Al Qualified Bidders who have submitted a Qualified Bid or their
representative must be present for all Subscquent Bids with the
understanding that the true identity of each bidder shall be fully disclosed
to all other bidders and that all material terms of each Subsequent Bids,
upon requests, will be disclosed to all the bidders throughout the entire
Auction.

AllQuahﬁededdmshallageetommammdy, willing, and able to
close a Transaction with respéct to specific Interests inder the terms of
their Jast Qualified Bid submitted at or before such Auction with respect to
 specific Interests as the back-up bidder (the “Back-Up Bidder” and such
last bid, the “Back-Up Bid”) until the earlier of (i) the close of the
Treamsaction with respect to the specific Interests, or (ii) September 4,
2009, and shall close if the Winning Bidder fails to close, if, as, and when
dctmnim:d by the Debtors to be the new Winning Bidder.

_The Debtors may employ and _announce at lhe Auction additional

procedural rules that are under the (eg,thc
amount of time allotted to make Subseq Bids) for ducting the
Auction, provided that such rules are not inconsistent with these Bidding
Procedures, the Bankruptcy Code, or any order entered in connection
herewith. .

Bidding et the Auction shall begin with the highest or otherwise best
Qualified Bid. The bidding shall be in minimum increments to be set by
the Debtors at the Auction. The Auction shall also continue in one or
more rounds of bidding and shall lude after each participating bidder
has had the opportunity to subimit'one or more additional Subsequent Bids
with full knowlcdge of thie then-existing highest bid or bids.

Each Qualified Bidder shall represent and certify in writing at the Auction
that it is not engaged in any collusion with respect to the bidding or sale.

Immediately after the Auction, the deposit for the Winning Bid shall be
increased to 30% of the Winning Bid amount by the Winning Bidder,
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[6)] Bidding at the Auction may be transcribed or videotaped.

8. Final Hearjng. A hearing to approve the Transactions (the “Final Hearing™) will
" be held on August 31, 2009, at 9:00 am. fling Texas Time). All
bjections to any Tr ion, including the ion and ass of any
Assigned Contract and the proposcd Cure Amount, shall be filed with the
Bankruptcy Court and served on the Notice Parties on or before August 27, 2009,
8t 4:00 p.am, (Prevailing Texas Fime) (the “Objection Deadline™). The
‘Winning Bidder(s) and any Back-Up Bidder(s) must produce a competent witness
at the Final Hearing (and any subsequent hearing) to provide testimony, if
Y, to establish adeq; of fature performance by each such
bidder under the ired leases and Y to be assigned to such
bidder, to the extent required by Sections 365(b) of the Bankruptcy Code. At the
Final Hearing, the Debtors will request that the Court approve each Transaction
‘with regard to the Back-Up Bidder in the event the contemplated Transaction with
the Winning Bidder docs not timely close; in which case such Back-Up Bidder
- shall become the Winning Bidder without further order of the Court. At the
hearing or promptly thereafter, the Court shall eiter an order providing that the
Interests ars being purchased free and clear of all liens, claims, restrictions and
encumbrances.

9. otice of Auctio jnal Hearing, Within two (2) business days after the
Court’s eatry of this Procedures Order, the Debtors (or its agents) shall serve a
copy of the form of sale notice attached to the Motion as Exhibit “C” by first-
class United States mail, postage pre-paid, upon (g) the Office of the United
States Trustee, (b) sny persons who have entered an appearance in the case or
otherwise in writing requested notice, (c) all entities known to have expressed an
interest in a transaction with respect to the Interests during the past twelve months
(12) months, (d) all entities known to have a present interest in the Interests; and
(¢) counsel for the Committee formed pursuant to Section 1102 of the Bankruptey
Code (if any hereafter is formed). X

10.  Cure Notice. On or befors July 31, 2009, the Debtors shall file with the Court
and serve by first-class United States Mail, postage pre-paid, on all non-debtor
parties to y and pired leases that may be assumed and

i Hectively, the “Assigned C 5”) a copy of the Cure Notice (as

" defined in the Motion) of (a) the Debtors® intent to meke the Assigned Contracts

il for ption and assi and (b) the proposed cure amount (the
“Cure Amount”), Each non-dehtor party to an Assigned Contract shall have
until August 27, 2009, at 4:00 p.m. (Prevailing Texss Time), to object to the
assumption and essigoment of the Assigned Contract or the Cure Amount. If
objecting to the Cure Amount, the non-debtor party mmst state in its objection
with specificity what Cure Ambount it belicves is required and the default to which
it relates (with appropriate documentation in support thereof). Any objection to
the Cure Amounts that is timely filed and served by any non-debtor party to an

Assigned Contract in eccordance with the Cure Notice, and which is pot

otherwise resolved by the parties, shall be heard and resolved by the Court at the

DAL 77,577,.42M 5

Qeasd9e398556d4i 11 %&?EWW7WW@@ Rase

- Final Hearing, If no objection is timely filed and served, the Assigned Contract
may be d and assigned to any purch on the closing date of the
epplicable Transaction, and the Curc Amount set forth in the Cure Notice shall be
binding on the non-debtor party, notwithstanding anything to the contrary in any
Assigned Contract or any other document. The non-debtor party to the Assigned
Contract shall be forever barred from asserting any other claims against the
Debtors, any purch or their property that arise out of or relate to the Assigned
Contract, the Interests, or the Transaction. Each non-debtor party to an Assigned
Contract shall be served with a copy of the Cowt’s order authorizing the
assumption and assignment of any such contract(s) within five (5) business days
after the entry of such order. Within two (2) business, days after the Auction, the
Debtors shall file with the Court 2 list of which Assigned Contracts each Winning
Bidder intends to have assumed and assigned to it,

" 11, Closing. The closing of a Transactién;shall take place on or before September 2,
2009, except upon the waiver of this requirement by the Debtars.

2. Return of Deposits. The Deposits of all Qualificd Bidders (except for the

" . Wiming Bidder) shall be held in a non-interest bearing cscrow account.
Notwithstanding the foregoing, any Deposit, if any, submitted by the Winning
Bidder, shall be applied against the payment of the Purchase Price upon closing of
the Transaction with the Winning Bidder. Except as otherwise provided in a
Modified Bill of Sale and herein, all Deposits shall be returned to cach Qualified
Bidder not sclected by the Debtors as cither the Winning Bidder or the Back-Up
Bidder within five (5) business days of the adjournment of the Auction. The
Deposit of the Back-Up Bidder, to the extent not designated as the Winning
Bidder, shell be retumed to the Back-Up Bidder within five (5) business days of
the date of closing the Transaction with respect to the related Intercsts.

DAL 77,677422v5 . 6
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xhibit “1” to Biddin:

BILL OF SALE AND ASSIGNMENT OF [MEMBERSHIP

THIS BILL OF SALE AND ASSIGNMENT OF [MEMBERSHIP{ (STOCK}

INTEREST in ,8 the "Assi

Agreement”) is made and entered into as of the ____ day of » 2009, by and
a ("Assignor”), and

a ("Assipnee”).
RECITALS:
WHEREAS, Assignor is [/q] [the sole] member of Y
limited  liability company) [fo] fthe sole] shareholder of the

[which owns all of the issued and owtstanding stock of
,a J] (the "Company");

WHEREAS, Assignor desires to sale and transfer to Assignee all of Assignor's right, title,
and interest in and to the Company (the "Assigned Interest");

WHEREAS, Assignes desires to acquire the Assigned Interest;

NOW, THEREFORE, for and in ideration of the promi: ies, and mutual

covenants set forth herein, and for other good and velusble consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor and Assignee agree as foilows:

1. Sale and Assignment of Assigned Juterest.  Assignor does hereby sell,
assign, transfer, convey and deliver to the Assj and the Assi hercby h from the

Assignor, all of the Assignor's right, title and interest in and to the Assigned Interest, including,
but not limited to, all right, title, and interest of Assignor in and to the properties (real and
personal), cepital, cash flow distributions, profits, and losses of the Company attributable to the
Assigned Interest. -

, 2. Purchese Price Assignoe hereby agrees to pay and will pay to Assignor
the amount of (¢ ) in cash simult ly upon the i
and delivery of this Assignment Agreement,

A

3. tat i g and rep to
Assignee that (§) Assignor is the owner of the Assigned Interest, and (i) Assignor has the power
and anthority to assign the Assigned Interest in d with this Assi A

4. AS-IS. EXCEPT AS OTHERWISE PROVIDED HEREIN, ASSIGNEE
ACKNOWLEDGES THAT THE ASSIGNED INTEREST IS BEING TRANSFERRED ON AN

1
DAL 77,683,451
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YAS 18" BASIS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, OF ANY KIND WHATSOEVER BY ASSIGNOR.

s. Assumption. Solely for the benefit of Assignor, Assignee hereby agrees to
assume all liabilities and obligations of Assignor to the Company with respect to the Assigned
Interest attributable to the period beginning as of the date of this Assignment Agroement.

: 6. Suscessors nd Assigns. This Assigorent Agreement shall bo binding
upon, and shall inurc to the benefit of, the partics hereto and their respective heirs, legal
representatives, successors, and assigns.

7. Goyeming law. This Assi A is being 4 and

delivered and is inteniled 10 be performed inthe State of ______ and the substantive laws
of such state shall govern the validity, ion, enft and inter of this

8. Counterpacts. This Assi Agr may be d in several
counterparts, each of which shall be deemed an original, and said counterparts shall constitute
. but onc and the same instrument.

(Signature Page Follows)

DAL 77,583 492v3
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IN WITNESS WHEREOF, this Assig t Ag is ’asofthzdnyam"l
year fixst above written. .

ASSIGNOR:

RO —

a

By:
Name:
« Title:

—_—

' By:
© Name:
Title:

DAL 77,583,492v1
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Clifton R. Jessup, Jr. Peter Franklin
Stato Bar Ne. 10655020 State Bar No. 07378000
Bruce H, White Doug Skierski
State Bar No. 21288850 State Bar No. 24008046

Bryan L. Elwood Erin K, Lovall

State Bar No. 24029535 State Bar No. 24032553

GREENBERG TRAURIG, LLP FRANKLIN SKIERSKI LOVALL HAYWARD, LLP
2200 Ross Ave., Suite 5200 10501 N. Central Expressway, Suite 106

Dallas, Texas 75201 Dallas, Texas 75231

Telephone: 214-702-4061

Fecsimile: 214-665-5938 Facsimile: 214-723-5345
Counsel for Opus West Corporation,

QOpus West Construction Corporation, and
Q.W. Commercial, Inc.

Counsel for Opus West LP and
Opus West Parners, Inc.

UNITED STATES BANKRUPTCY COURT "
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION,
In re: 'Chnlﬁter 11
OPUS WEST CORPORATION, et al.,! Case No, 09-34356-hdh-11 )

Debtors. Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ ASSETS, (B) AUCT! TON,
OBJECTIO] D NAL HEARING
{Docket No. 11}
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankruptcy
Court for the Northern District of Texas (the “Court”) entered an order (the “Bidding
Procedures Order”) on the motion (the “Motion") filed as Docket No. 11 with the Court by the
above-captioned debtors and debtors-in-possession (the “Debtors™) for an order (a) approving

the Bidding Proced and Bid P

;elnted to the disposition of certain of the Debtor’s

Purchased Assets (the “Purchased Assets”)’, free and clear of all licos, claims, encumbrances,

' The Debtors in these cases, aloag with the last four digits of cach Debtar's federal tax identification mumber, are:
Opus West Corporation (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West
Partners, Inc. (3537); and O.W. Commercial, Inc. (9134).

? Terms not defined in this Notice, shall hove the same definitions ns sct forth in the Motion.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
B! D)

DAL 77.625,740v1
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and other i

p to Sections 105, 363(b), (), and (m) of Title 11 of the
United States Code (the “Bankruptcy Code”), (b) approving the form, extent, and manner of
notice of the Auction and Fina) Hearing, and (c) granting m‘la!ed relief.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to and as set forth in the

Bidding Procedures Order, certain bidding proceﬁum have been established with regard to the

. Auction (as defined below) and the disposition of the Purchased Assets,

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, an auction for the disposition of the Purchased Assets will take p'lucc on August 27, 2009,
at 10:00 a.m siling Texas Time), at the offices of Greenbe: w L) 0!
Avenue, Suite 5200, Daltas, Texas, 75201 (the “Auction™).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

Order, all objections to the Transaction shall be filed with the Bankruptcy Court and scrved
on the Noti on or befo! A1} 28, 2009, at 12:00 p.m, evail exas Time

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, a final hearing on the relief sought in the Motion, including the Transaction, will be held
before the Court on August 31, 2009, at 9:00 a.m. (Prevailing Texas Time), at the Bankruptcy
Court located at 1100 Commerce Strect, 14™ Floor, Dallas, Texas 75242 (the “Hearing”),

PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order
and al] attachinents thereto, is attached to this Notice as Exhibit “A”. Copies of the Motion and

the APA can be obtained upon request from counsel for the Debtors as identified below.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS®
ASSETS, (B) AUCTION, (C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page2
DAL 77.623,74001
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Dated: July 29, 2009 Respectfully Submitted,
{s!_Clifto] =
Clifton R. Jessup, Jr.
State Bar No. 10655020
Bruce H. White
State Bar No. 21288850
Bryan L. Elwood
State Bar No. 24029535
GREENBERG TRAURIG, LLP
2200 Ross Ave., Suite 5200
- Dallas, Texas 75201
Telephone: 214-665-3600
Facsimile: 214-665-5938
E-mail: jessupc@gtiaw.com
whiteb@gtlaw.com
elwoodb@gtiaw.com

Counsel for Opus West Corporation,
Opus West Construction Corporation, and
O.W, Commercial, inc.

-and-

Peter Franklin

State Bar No. 07378000

Doug Skierski

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N. Central Expressway, Suite 106

Dalles, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fsthiaw.com
dskierski@fslhlaw.com
clovall@fslhlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
ASSETS, (B) AUCTION, (G) OBJECTION DEADLINE, AND (D) FINAL HEARING - Pace 3

DAL 77,625, 14001
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C C, RVIC
The undersigned hereby certifies that 8 true and correct copy of the foregoing Notice of
(A) Bidding Procedures for Disposition of Certain of the Debtors' Assets, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July 29, 2009, (1) upon those parties

receiving notice pursuant to the Court’s ECF notification system, and (2) by pm-pmd. first-class
Uniled States mail on those listed on the attached Service List.

Bryan L. Elwood

NDTICE OF (A) BlDDlNG PROCEDURES FOR DlSPOSl‘I‘lON Ol-‘ CERTAIN OF 'ﬂlE DEB’I‘ORS'
DE [N
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EXHIBIT A
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ENTERED

TAWANA C. MARSTIALL, CLEI
THE DATE OF ENTRY 18
‘ON THE COURT'S DOCKET

The fnllowing constitutes the ruling of the court and has the force and effect therein described.

Lnde DeWnge Nt

Signed July 27, 2009 United States Bankrzlptcy Judge
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: . Chapter 11

OPUS WEST CORPORATION, ef al.,! Casc No. 09-34356-hdh-11

Debtors. Jointly Administered

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS
IN ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

AUCTION AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF
[Docket No. 11}
Upen the motion (the “Motion™) filed by Opus West Corporation, a debtor and debtor-in-
possession in the nbove-rcfcre.nced case (the “Debtor”} requesting entry of an order pursuant 1o

Sections 105, 363(b), (), and (m), and 365 of the Bankruptcy Code and Bankruptcy Rules 2002,

6004, and 6006 for, inter alia, entry of an order (the “Procedures Order™): (1) approving

proposed Bidding Proced and Bid P (each as defined below) related to the

1 The Debiors in these cases, slong with the tast four digits of each Debtor’s federa) tax identification number, are:
Opus West Carporation ()533); Opus West Construction Corporation (5917); Opus West LP (5535), Opus West
Partners, Inc. (5537); end O.W. Commercial, Inc. (9134),

‘ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN

ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

AUCTION AND FINA), HEARING, AND (3) GRANTING RELATED RELIEF - PAGE }
DALT7, 582, 563w c
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disposition of certain of the Debtor’s Purchased Assets {the “Purchased Assets™), as more
particularly identified in the Asser Purchase Agreement, dated July 1, 2009 (the “APA"); (2)
approving the form, extent, and manner of notice of the Auction and Final Hearing (each as
defined below); and (3) granting related relief; the Court, having reviewed the Mation and the
objections thereto and having heard the statements of counsel and considered the evidence
presented at a hearing before the Court on the Motion,

THE COURT FINDS AND CONCLUDES AS FOLLOWS:

A The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and -

1334. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (0). *

Venue of this case and the Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409.

B. The Debtor filed the Motion on July 6, 2009, prop

g to sell the Purchased
Assets to the Purchaser, and approval of the Bidding Procedures related to the proposed
Transaction.

C. The statutory and legal predicates for the relicf sought in the Motion are, inzer
alia, Scc!iong 105, 363, 365, and 1146 of Title 11 of the United States Code (the “Bankruptey
Code™), and Federal Rules of Bankrupicy Procedure (the “Bankruptcy Rules™) 2002, 6004,
6006, and 9014,

D. The Debtor has articulated géod and sufficient reasons for approving the Bidding

Proced and the Bid P and the form and manner of notice of the Auction and the

-Final Hearing thereon.

E. The Purch has ded sut ial time and exp in this matter, resulting

in the executed APA, and this has provided significant value to the Debtor.

2 ynless otherwisa defined herein, capitalized tenms shall have the meaning ascribed to them in the Motion and the
APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN

ADVANCE OF AUCT! ION. 2) APPROVING FORM AND MANNER OF NOTICE OF
NTING REL, LIEF -

DAL77,582,563m¢ )
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F.  The Bidding Procedures and the Bid Protections are ble and

and represent the best method for maximizing the return for the Purchased Assets.

G. The relief granted herein is in the best interests of the Debtor, its estate, creditors,
and other parties-in-interest.

THEREFORE, IT IS HEREBY ORDERED THAT:

1 The Motion is granted, subject to reconsideration of the Break-Up Fee under
Section 328 of the Bankruptcy Code. The final hearing on the Motion is set for August 31,
2009, at 9:00 a.m. (Prevailing Texas Time), before the United States Bankruptcy Court for the
Northern District of Texas at which time the Court shall consider the Motion, confirm the results
of the Auction, if any, and approve the Transaction (the “Final Hearing™).

2. Objections to the Motion must be filed and served such that they are received by

the Notice Parties no later than 12:00 p.m. (Prevailing Texas Time) on August 28, 2009 (the

“Objection Deadline”).
3. The failure of any objecting person or entity to file and serve its objection to the
Motion, the Transaction, or the Debtor's ion and perfc of the APA on or

before the Objection Deadline shali be a bar to the assertion, at the Final Hearing or thercafter, of
any objection to the Motion, the Aumion. the Transaction, or the Debtor’s consummation and
performxncc of the APA if authorized by the Court.

4. The Debtor is authorized and empowered to take such steps, expend such sums of
money, and do such other things as may be necessary 1o implement and effect the terms and

of this Procedures Order.

S, The Court shall retain jurisdiction over any matter or dispute arising from or

relating 1o the imp} ion of this Proced Order.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, () APPROVING FORM AND MANNER OF NOTICE OF
L HE, D RELIEF ~
DAL77,582,663v¢ "
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6. Notice of the Procedures Order, Auction, and Final Hearing shall be good and

- sufficient, and no other or further notice shall be required, if given as soon as practicable after
the Court’s entry of this Procedures Order, the Debtor (or its agents) shall serve a copy of this
Procedures Order by first-class United States mail, postage pre-paid, upon (a) the Office of the
United States Trustee, (b) counse! for the Purchaser, (c) any persons who have entered an
appearance in the case or otherwise requested notice, (d) all entities known to have expressed an
interest in & transaction with respect to the Purchased Assets during the past twelve months {12)
months, (c) all entities known to have a present interest in the Purchased Assets; (f) all federal,
state, and local regulatory or taxing authorities or recording offices which have 8 known interest
in the relief requested by the Motion; (g) all secured creditors of the Debtor; (h) all known

unsecured creditors of the Debtor; (i) the Texas Attorney General's office; (j) counse! for the

of d credi ppointed in this case (the “Committec”); (k) all persons or
entitics entitied to receive notice pursuant to the Bankruptcy Rules, the Local Rules of the Court,
or other applicable law; and (1) all other entities identified on the Debtor's Official Service List.
7. Any final agreement purporting to memorialize an agreement for the disposition
of substantially all of the Debtor’s Purchased Assets by and between the Debtor and either the
Purchaser or the Successful Bidder, as the case may be, shall be substantially in the form of the
APA and shall be substantially consistent with the terms and conditions thereof. )
8. The Debtor is authorized to reject any bid or offer that, in the Debtor's sole

discretion, after Itation with the .C i is not in conformity with the terms and

conditions of the APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND BI1D PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
<
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9. The Court hereby appr the following bidding p h (the “Bidding

Procedures”), which procedures shall govern all proceedings relating to the APA and any

bsequent bids for the Purchased Assets in this case:

a. Potential _Bidder. Parties interested in participating in the bidding
process (cach person other than the Purchaser, a “Potential Bidder”) will
be required to deliver to the Debtor (1o the extent not already delivered)
the following:

: " PR TRTIRTS
1N

Y in form and substance
acceptable to the Debtor; and .

ii. The most current financial infe d idencing the Potential
Bidder’s ability to close the transaction that meels with the
Debtor’s isfact (the “Fi jal:  Infor ion™), in

Itation with the C:

As promptly as practicable afler a Potential Bidder delivers the sbove
information, the Potential Bidder shall be cllyble to commence due
dmgcnce with respect to the Property as defined in the APA. The Debtor,
in Jtation with the C i reserves the right to refuse any
Potential Bidder access to the due diligence materials if such access is
deemed to be harmful to the Debtor’s estate.

b. Deadline for Submission of Bids. The deadline for submitting any and

all competing bids shall be on or before August 21, 2009, at 5:00 p.m.
{Prevailing Texas Time) (the “Bid Deadline™).

c. Submission_of Bids. In order to qualify as a potential Qualified Bidder
(as defined below) of the Purchased Assets, a Potential Bidder must timely
submit a written bid (a “Qualified Bid”) for the Purchased Assets that:

i Contains an d asset purch in sut ially the
same form with all modxﬁcaucns, whlch shall be no less favorable
than those proposed by the Purchaser in the APA (a “Modified
APA"),

il The Modified APA shall be accompanied by a blacklined copy of
the Modified APA showing all changes made to the APA.

i ‘The Modified APA shall not contain:

1 A request for any type of break-up fee, expense
reimbursement, or similar type of payment; or

ORDER () APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
[+
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2. Any due diligence, financing contingencies, or other X. Is delivered to the following parties (except jtems under

contingency of any kind,

iv. Evidence of authorization end approval from such Potential
Bidder’s board of di (or p g body) with
respect 1o the submission, execution, dellvery. and closing of the
APA or the Modified APA, as the case may be.

v. Information reyxnhng such Poienual Bidder's financial capability
to plated by the APA or
Modified APA, as the case may be, containing such financial and
other information that will allow the Debtor, in consultation with
the Comimittee, to make a reasonable determination as to the
Qualified Bidder’s financial and other capabilities to consummate
the transactions contemplated by the APA or the Modified APA, as
the case may be, including, without limitation:

1 The most current Financial Information of such Potential
Bidder; or

2 If the Potential Bidder is an entity formed for the purpose
of acquiring the Property then:

A The Financial Information of the equity holder(s) of
: the Potential Bidder or such other form of financial
disclosure acceptable to the Debtor; and

B. The written commitment of such equity holder(s) 10
be responsible for the Potential Bidder’s obligations
in ion with the acquisition of the Assets.

vi. Discloses fully the identity of each entity that will be bidding for
" the Property or otherwise participating in comnection with such
Qualified Bid, and the complete terms of any such participation.

vii.  Discloses fully the terms of the proposed employment of any of
Debtor’s employees, management, or officers in connection with
such bid,

vii. Is in an amount that exceeds the amount imitially bid by the
Purchaser in the APA (the “Stalking Horse Bid") by not less than
$1,700,000 Purchase Price; plus a three percent (3%) breakup fec
($51,000) and an over bid amount of $50,000 for a total over bid of
not less than $1,801,000.

ix. Is accompanied by a cash deposit in an amount equal to $180,000
(the “Deposit™).

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

D RE] ~PAGE 6
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subsections (v) and (viii) above are only to be delivered to the
Debtor and Debtor's counsel) such that they arc received by the
close of business on the Bid Deadline: (1) the Debtor’s Chief
Restructuring Officer, Attn: John Greer, 2555 East Camelback
Road, Suite 800, Phoenix, AZ 85016; (2) the Debtor’s counsel,
Greenberg Traurig, LLP, Atin: Clifton R. Jessup, Jr., 2200 Ross
Avenue, Suite 5200, Dallas, Texas, 75201; (3) counsel for the
Committee, Gardere Wymne Sewell LLP, Attn: Deirdre B.
Ruckman, 1601 Elm Street, Suite 3000, Dallas, Texas, 75201; and
(4) the Purch Arbeit 1 Limited Py hip, 10350
Buen Road, West Minnetonka, MN 55343, Attn: Suzanne
Flannigan (thc “Notice Parties™).

d. thﬁcnnon of Bid. After a Polcn\ml Bidder has delivered a bid, the
Debror, in Itation with the C will d ine whether such

Potential Bidder is a “Qualificd Bidder” and such bid is » “Qualified
Bid.” Promptly after making such determination, the Debtor will ndvise
such bidder of this determination. The Debtor, in consuhtation with the
Committee, reserves the right to reject any bid if such bid is on terms that
are materially more burdensome or conditional than the terms of the APA.

c. Anction. In the event that one or more competitive Qualified Bids other
than that of the Purchaser are received, the Debtor will conduct an auction
1o determine the highest or best bid for the Assets beginning at 10:00 a.m.
{(Prevailing Texas Time) on_Augost 27, 2009, at _the law offices of
Greenberg_Traurig, LLP, 2200 Ross Avenue, Suite 5200, Dallas,
Texas, 75201 (the “Auction™). The Auction may be adjourned by

of the adj at the Auction to those parties who
appear at the Auction. Each Qualified Bid other than the opening bid is
referred to as a “Subsequent Bid.” If Debtor does not reccive any
Qualified Bids other than the Stalking Horse Bid in the APA received
from Purchaser, the Debtor will report the same to the Court and will
promptly proceed with the Transaction pursuant to the terms of the APA,
upon entry of an order approving the Transaction.

At the conclusion of the Auction, or as soon lhcrcnﬁer as practicable, the
' Debtor, in 1 with its fi and the Committee,
shall: (i) review each Qualified Bid on the basis of financial and
contractual terms and the factors relevant 1o the process, including v.hnse
factors affecting the speed and certainty of g the T
(ii) identify the highest or otherwise best offer(s) for the Axsets received at
the Auction (the “Highest Bid", and the bidder(s) making such bid, the
“Highest Bidder’); and (iii) designate the Back-Up Bidder.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
AI)VANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

D FINAL, -
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f. Auction Procedures. In the event an Auction is necessary, such Auction
will be conducted as follows:

i Only the Debtor, the Purct ive of the
Committee, and any Qualified Bidder who hu timely submitted a
Qualified Bid (and the legal and financial advisers 10 each of the
foregoing) may attend the Auction, and only the Purchaser and the
other Qualified Bidders may make any subsequent Qualified Bids’
at the Auction.

ik At least one (1) business days prior to the Auction, each Qualified
Bidder who has submitted timely a Qualified Bid must inform the
Debtor whether it or its representative intends to participate in the
Auction. Failure to comply with this provision may preclude an
otherwise Qualificd Bidder from attending and/or participating in
the Auction.

jii.  All Qualified Bidders who have submitted a Qualified Bid or its
representative shall be entitled to be present for all Subsequent
Bids with the undersianding that the true identity of each bidder
shall be fully disclosed to all other bxdden and lhal all material
terms of each Subseq Bids (includi q Bid by
Purchaser) will, upon request, be fully dlscloscd to all other
bidders throughout the entire Auction.

iv. All Qualified Bidders or their representatives (including the
Purchaser) shall agree to remain ready, willing, and able to close
the Transaction under the terms of its last Qualified Bid (mcludmg
the Stalking Horse Bid by Purch if Purct is the desi
Back-Up Bidder) submitted at or before such Auction as the sole
back-up bidder (the “Back-Up Bidder” and such last bid, the
“Back-Up Bid") untif the earlier of (1) the close of the
Transaction, or (2) Scptember 4, 2009, and shall close if the
Highest Bidder fails to close, if, as, and when determined by the
Debtor to be the new Highest Bidder.

v. The Debror, in consultation with the Committee, may employ and

announce at the Auction additional procedural rules that are

ble under the ci {e.g., the ‘amount of time

allotted to make Subseq Bids) for d the Auction,

provided that such rules are not inconsistent with these Bidding

Procedurcs, the Bankruptcy Code, or any order entered in
connection herewith.

vi. Bidding at the Auction shall begin with the highest or otherwise
best Qualified Bid. The bidding shall be in minimum increments

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) API’ROVING FORM AND MANNER OF NOTICE OF
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of at least $50,000 higher than the previous bid or bids (after
. giving effect to the minimum required to exceed the Stalking
Horse Bid for each bid to be determined to be a Qualified Bid).
The Auction shall also continue in one or more rounds of bidding
and shall Jude after cach participating bidder has had the
opportunity to submit one or more additional Subsequent Bids with
full knowledge of the then-existing highest bid or bids. For the
purpose of evaluating the value of the consideration provided by
Bids (including any Subseq Bid by Purchaser), the
Debmr must give effect to any Break-Up Fee that may be payable
to the Purchaser under the APA such that the Purchaser's bid in an
amount that is as much as $51,000 less than a competing bid in fact
matches any such Qualificd Bid.

vii.  Purchaser shall be entitled to cancel eny outstanding amounts
owed by Debtor due pursuant to the priority security ﬁnancmg
extended to the Debtor by the Purch and use such 1.
as a credit or offset (the “Credit Ainount”) against the purchase
price for the assets, including principal, interest, fees, and
expenses, and also including using the Credit Amoum as a portion
of any “bid” submitted for the Property.

vili.  The credit bid rights of any secured party, including the Purchaser,
shall be preserved in accordance with Section 363(k) of the
Bankrupicy Code (provided that cash pay of the Bid
Protections shall still apply).

8 Bid_Protections. In the event that the Debtor consummate any
Alternative Transaction, including a sale of all or a substantial portion of
the Purchased Asscts by a competing bid from a party other than the
Purchaser, or the confirmation of any Chapter 11 Plan, within 180 days of
the execution of the APA, the Purchaser shall be entitled to a fee of three
percent (3%) of the Purchase Price ($51,000) (the “Break-Up Fee”), to be
paid from the proceeds of the closing of such transaction. The Bxenk Up
Fee shall be payable to the Purch as a super-priority ad
expense claim under Section 507(b) of the Bankruptcy Code. In no event
shall the Purchaser be entitled to the Break-Up Fee if the APA is
ferminated under Section 4.4(b) thereof.

h. Final Hearing. The Court has scheduled the Final Hearing 1o approve the
Transaction on August 31, 2009, at 9:00 s.m. (Prevailing Texas Time).

Al objections to the Transaction shall be filed with the Bankruptcy Count

and served on the Notice Parties by the Objection Deadline. The Highest
Bidder and the Back-Up Bidder must produce a competent witness at the

Final Hearing (nnd nny subsequent hearing) to pxowde testimony, if

'y, to estab of future perft by cach

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
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such bidder under the unexpired leases and executory contracts to be
assigned to such bidder, to the extent required by Sections 365(b) of the
Banknuptcy Code. At the Final Hearing, the Debtor will request that the
Court approve the Transaction with regard to the Back-Up Bidder in the
event the contemplated Transaction with the Highest Bidder does not
timely close; in which case such Back-Up Bidder shall become the
Highest Bidder without further order of the Court. The Highest Bidder (if
other than the Purchaser) shall be substituted for the Purchaser under the
APA (as amended to reflect terms of the Highest Bidder's bid) and the
proposed Order.

i Qlosing. Closing shall take place on or before September 2, 2009, and
shall be only upon such order becoming a final order, except upon the
waiver of this prerequisite (of a final order) by the Highest Bidder.

je Return of Deposits. The Dcposﬂs of all Qualified Bidders (except for the

nghm Bldder) shall be held in non-interest-bearing escrow account.
the Deposn, if any, submitted by the
Highest Bidder, sha!l be epphed against the payment of the Purchase Price
upon closing of the Transaction with the Highest Bidder. Except as
otherwise provided in the APA and herein, all Deposits shall be returned
to each Qualified Bidder not sclccted by the Debtor as either the Highest
Bidder or the Back-Up Bidder within five (5) business days of the
adjournment, of the Auction. The Deposit of the Back-Up Bidder, to the
extent not designated as the Highest Bidder, shall be returned to the Back-
Up Bidder within five (5) business days of the date of closing the
Transaction.

10.  The Break-Up Fec is approved as actual and nccessary costs and expenses of
preserving the Debtor’s bankruptcy estate within the meaning of, and are entitled to the priority
provided under, Sections 503(b}(JXA) and 507(a)(1) of the Bankruptcy Code and constitute
binding obligations on the Debtor’s estate. Such amounts shall be paid at the time and under the
circumstances set forth in the APA.

11.  The Debtor shall allow the Purch to submit an equivalent bid to any Qualified

Competing Bid that Debtor receives. The Purchaser is deemed 10 be a Qualified Bidder for all

purposes hereunder.

ORDER (}) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
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12 The Debtor (s) shall determine, in its business jud after consultation with
the Committes, which Qualified Bid is the Highest Bid, after considering, among other things,
the total :nnsid'mxion to be received by the Debtor's estate after taking into account the payment
of the Break-Up Fee and the amount of liabilities to be assumed by each bidder, (b) at the
conclusion of the Auction, shall announce its determination es to the Highest Bidder submitting

the Successful Bid, and (c) may reject, at any time before entry of a final order granting the relief

s_o_ught in the Motion, any bid that, in the Debtor’s sole discretion, after consultation with the

Committee, is (i) inadequate or 'msufﬁci;ng (ii) not in formity with the req of the
Bankniptcy Code, the Bidding Procedures, or the terms and conditions of the APA, or (iii)
contrary to the best interest of the Debtor, its estate, and/or its creditors.

13.  Thecredit bid rights of any secured party are preserved in accordance with

Section 363(k) of the Bankruptcy Code (provided that cash payment of the Bid Protections shall
still.apply).
14.  The Court shall retain jurisdiction to hear and determine all matters arising from

the implementation of this Order.

15.  Notwithstanding the licability of Bankruptcy Rules 6004(h), 7062,

9014, or otherwise, the terms and conditions of this Order shall be immediately effective and
-enforceable upon its entry.
' #44 End of Order #44

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

{H ] E! -
‘DAL77,502,563v4




« Case 09-34356-hdh11  Doc 206 Filed 07/29/09 Entered 07/29/09 17:35:17 Desc
) Main Document  Page 1of4

Clifion R. Jessup, Jr. Peter Franklin
State Bur No. 10655020 State Bar No. 07378000
Bruce H. White ) Doug Skienki
Statc Bar No. 21288850 State Bar No. 24008046
Bryan L. Elwood Erin K. Lovall
Statc Bar No. 24029535 State Bar No. 24032553

GREENBERG TRAURIG, LLP

FRANKLIN SKIERSK] LOVALL HAYWARD, LLP
2200 Ross Ave,, Suite 5200

10501 N. Central Expressway, Suite 106

Dallas, Texas 75200 Dallns, Texas 75231
Telephone: 214-665-3600 Telepbone: 214-7024061
Facsimile: 214-663-5938 Focsimile: 214.723-5345

Counsel for Opus West Corporation, Counsel for Opus West LP and
. Opus West Construction Corporation, and Opus West Partners, Inc.
O.W. Commercial, Inc.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, 7 al.,! Case No. 09-34356-hdb-11

Decbtors. Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ PROPERTY, (B) AUCTION,
(C) OBJECTION DEADLY, RING
[Docket No. 9

PLEASE TAKE NOTICE THAT, on July 28, 2009, the United States Bankruptcy
Court for the Northen District of Texas (the “Court”) entered an order {the “Bidding
Procedures Order”) on the motion (the “Motion”) filed as Docket No. 9 with the Court by the
above-captioned debtors and debtors-in-possession (the “Debtors™) for an order (a) approving

the sale of certain assets of the Debtors (the “Property”) free and clear of all liens, claims,

encumbrances, restrictions, and other interests pursuant to Sections 105, 363(b), (f), and (m) of

! The Debtors in these cases, along with the last four digits of each Debior's federa! tax identification aumber, are:
Opus West Corporation (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West
Partners, Inc, (5537); and O.W. Commercial, Inc. (9134),

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION Ol' CERTA!N OF THE DEBTORS®
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Title 11 of the United States Code (the “Bankraptey Code™), (b) authorizing the assumption,

Q,

assignment, and sale of certain y and

pired leases p to

363 and 365 of the Bankruptcy Code, (c) approving bidding procedures, and (d) gronting related

- relief.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to and s sct forth in the
Bidding Procedures Order, certain bidding procedures have been established with regard to the
Auction (as defined below) and the disposition of the Pmpx:ﬂy.z

PLEASE TAKE FURTHER NOTICE TMAT, pursuant to the Bidding Procedures
Order, an auction for the disposition of the Property will take place on August 27, 2009, at
%0:00 am. ailing Texas Ti t the offic Greenbet urjg, LLP, 22
Avenue, Suite 5200, Dallas, Texas, 75201 (the “Auction”).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, all obfections to the Transaction shall be filed with the Bankruptey Court and gerved
on the Notice Parties on or before Aupust 28, 2009, a1 12:00 p.m. (Prevafling Texas Time),

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, & final hearing on the relief sought in the Motion, including the Transaction, will be held
before the Court on August 31, 2009, at 9:00 n.m. (Prevailing Texas Time), at the Bankruptcy
Court located a1 1 iOO Commerce Street, 14" Floor, Dallas, Texas 75242 (the “Hearing”).

PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order
and all attachments thereto, is attached to this Notice as Exhibit “A”. Copies of the Motion can

be obtained upon request from counsel for the Debtors as identified below.

2 Terms not defined in this Notice, shall have the xame definitions as set forth in the Motion,

NOTlCE OF (A BIDDING I’ROCEDURES FOR DlSPOSlTlON OF CERTAIN OF THE DEBTORS‘
ROPER

PER (B)
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Dated: July 29, 2009 Respectfully Submitted,

{s/ Clifto

Clifton R. Jessup, Ir.

State Bar No. 10655020

Bruce H. White

State Bar No. 21288850

Bryan L. Elwood

State Bar No. 24029535

GREENBERG TRAURIG, LLP

2200 Ross Ave., Suite 5200

Dallas, Texas 75201

Telephone: 214-665-3600

Facsimile: 214-665-5938

‘E-mail: jessupc@gtlaw.com
whiteb@gtaw.com
elwoodb@gtlaw.com

Counsel for Opus West Corporation,
Opus West Construction Corporation, and
O.W. Commercial, Inc.

_and-

{5/ Peter Franklin

Peter Franklin

State Bar No. 07378000

Doug Skierski

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N. Central Expressway, Suite 106

Dallas, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fsthlaw.com
dskierski@fslhlaw.com
elovall@fsthlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

NOTICE OF (A) BI'DDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEB'IORS’

(B
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The undersigned hereby certifies that a true and correct copy of the foregoing Notice of
(A) Bidding Procedures for Disposition of Certain of the Debtors ' Property, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July 29, 2009, (1) upon those parties
receiving notice pursuant to the Court’s ECF notification system, and (2) by pre-paid, first-class
United States mail on those listed on the attached Service List.

1w
Bryan L. Elwood

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’
EROPERTY, (B) AUCTION, (C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Pnge 4

(4}
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EXHIBIT A
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TAWANA C_ MARSHALL, CLERK
5

A,
THE DATE OF ENTRY
ON THE COURT'S DOCKEY

The following constitutes the ruling of the court and bas the force and effect therein described.

L De Mingn Neb

Signed July 28, 2009 United States Bankr‘;:ptcy Judge
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
1o re: Chapter 11

OPUS WEST CORPORATION, et al.,} Case No. 09-34356-hdh-11

Debtors. Jointly Administered

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION, (2)
APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,

AUCTION, AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF
[Docket No. 9)

Upon the motion (the “Motion™) filed by the above-captioned debtors and debtors-in-

p i llectively, the “Debtors”) requesting entry of an order (the “Procedures Order™)
pursuant to Sections 105, 363(b), (f), and (m), and 365 of Title 11 of the United States Code (the
“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy

Procedure {the “Bankruptcy Rules™): (1} approving the proposed Bidding Proced (as

! The Debtors in these cases, along with the Jast four digits of cach Debtor's fedcral tax identification number, are:
Opus West Corporation (1533); Opus West Construction Corporstion (5917); Opus West LP (5535); Opus West
Pastners, Inc. (5537); and O.W. Commercial, Inc. (9134).

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
L) D E. c ING RELAT) -
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defined below) related to the disposition of certain assets of the Debtors; (2) approving the form,
extent, and manner of notice of the Auction, Final Hearing, and Cure Amounts (each as defined

in the Bidding Procedures attached hereto as Exhibit “1” and i d herein by refe )

and (3) granting related relief; the Court, having reviewed the Motion and the objections thereto
and having heard the statements of counsel and considered the agreements of the panties and the
evidence presented et a hearing before the Court on the Motion,

FINDS AND CONCLUDES AS FOLLOWS:

A, The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and
1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O).
Venue of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.

B. The Debtors filed the Motion on July 6, 2009, proposing to sell certain property it
owns at various locations as listed on Exhibit “A™ attached to the Motion (the “Property™),

" whether individually or as one or more packages, and seeking approval of certain bidding

procedures related to the proposed sales. All bids will be analyzed on an Property-by-Property
basis to determine highest and best qualificd bid.

C. The statutory and legal predicates for the relief sought in the Motion are Sections
105, 363, and 365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, and 5014.
The Court reserves all of the parties’ rights with respect 10 objections to the potential sale under
Section 363 of the Banksuptcy Code, and this Procedures Order does not constitute a ruling that
the grounds for a sale under Section 363(f) of the Bankruptcy Code have or have not been

satisfied.

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
. (2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
G EF .
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D. The Debtors have arti d good and sufficient reasons for approving lhe

Bidding Procedures and the form and manner of notice of the proposed Cure Amounts, Auction,
a;d the Final Hearing thereon.

E. The Bidding Procedures (as dcﬁneq below) attached hereto as Exhibit “1” are
reasonable and appropriate, and represent the best method, under the circumstances, for
maximizing the value of and retum for the Property.

F. The relief granted herein is in the best interests of the Debtors, their estates,
creditors, and other parties-in-interest.

G. The Debtors have complied with the Local Rules for the United States
Bankruptcy Court for the Northern District of Texas.

THEREFORE, IT 1S HEREBY ORDERED THAT:

1. The Motion is gmx-;tcd as set forth herein.

2. The Court hereby approves the bidding procedures (the “Bidding Procedures™)
attached hercto as Exhibit “1." Capitalized terms used herein that are not otherwise defined in
this Procedures Order shall have the meaning given thereto in the Bidding Procedures.

. 3. The Debtors are authorized and empowered to take such steps, expend such sums
of money (to the extent authorized herein or under some other financing, cash collateral, or

protective advances order), and do such other things as may be necessary to implement and

effect the terms and requi of this Proced Order.
4. . The Court shall retain jurisdiction over any matter or dispute arising from or

relating to the impl: ion of this Proced Order.

5. The Debtors shall solicit bids for the Property individually and may solicit bids

for the Property in one or more groups with other of the Debtors (each such bid a “Group Bid”

ORPER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
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and collectively, “Group Bids™); provided, however, any Group Bid made by a Qualified Bidder
shall detail the allocation of the gross bid price among the individual Property covered by the
Group Bid. In determining highest and best offer, the bids shall be analyzed on an Property-by-
Property basis.

6. Any fully executed contract memorializing an agreement for the disposition of all
or a part of the Property by and between the Debtors and a purchaser shall be substantially in the
form of the APA and shall be substantially consistent with the terms and conditions thereof.

7..  The Debtors are authorized 1o reject any bid or offer made by a Potential Bidder,

in the exercise of the Debtors’ ble busi jud after Itation with any

d creditors’ j ppointed in this case (the “Committee™), is not in conformity
with'the terms and conditions of the APA or the Bidding Procedures.
8. The failure of any objecting person or entity to timely file and serve its objection

to the Motion, the transactions contemplated thereby, or the Debtors' consummation and

perft of any Modified APA, including the ption and assi of the Assigned
Contracts, on or before the Objection Deadline shall be a bar 1o the essertion, at the Final
Hearing or thereafter, of any objection to the Motion, the Auction, or the Debtor’s consummation

and performance of any Modified APA, including the ion and assi of the

Assigned Contracts, if authorized by the Court.

9. Subject to the terms of this Procedures Order, any sale of the Property pursuant to
the Motion, this Procedures Order, and any other order of the Coust approving a sale shall be free
and clear of all claims, including, but not limited to, successor liability claims, successor
development claims, all junior lien hoiders and mechanic lien claims, and shall be free and clear

" of any liability for warranties or as a successor devcloper. The Debtors acknowledge, however,

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

{2) APPROVING FORM AND MANNER OF NOTICE OF PROFOSED CURE AMOUNTS,
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that such sale shall remain subject to any easements and covenants with Wal-Mart Stores, Inc. of

record.

10, The'Deblms (a) shall d ine, in their sole ble busi jud, with

respect to the Property subject to a Qualified Bid, efier Jtation with the Ci i which

Qualified Bid is the Winning Bid, after considering, among other things, the total consideration
to be received by the Debtors estate with respect to any Property after taking into account the
payment of liabilities to be assumed by each Qualified Bidder, (b) at the conclusion of the
Auction, shall announce its determination as to the Winning Bidder submitting the Successful
Bid with respect to any Property, and (c) may reject, at any time before entry of a final order
granting the relief sought in the Motion, any Qualified Bid that, in the Debtors' sole reasonablc

P P

after Jtation with the C

is (i) inad or insufficient, (ii)

not in conformity with the

of the Bankruptcy Code, the Bidding Procedures, this
Procedures Order, or the terms and conditions of the APA, or (iii} contrary 1o the best interest of
the Debtors, their respective estates, and/or their creditors,

11.  Inaccordance with Section 363(k) of the Bankruptcy Code, the credit bid rights of
any secured party are-preserved with respect to the Property as to which its lien(s) apply and any

such secured party(ics) shall be deemed to be Qualified Bidders, subject to the terms of the

’ Bidding Procedurcs. The valid liens of any such party(ies) with respect 1o any particular

‘Property, together with valid hanics' and ial ’s liens, shall attach 1o the net proceeds

of the sale of the applicable Property in the order of their priority under applicable State law,
with the same validity, force, and effect which they now have as to the applicable Property.
J2.  Ad valorem taxes related to the Property for the 2009 tax year shall be an

assumed liability of the respective purchaser, or its assignee, and the 2009 tax liens shall be a

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS.
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permitted encumbrance. The ad valorem tax liens for the 2009 tax year related to the Property
are hereby expressly retained until the payment by the respective purchaser, or its assignee, of
such 2009 ad valorem tax liens, and any penalties or interest which may ultimately accrue to
those 2009 taxes, in the ordinary course of business. The liens of ad valorem tax creditors shall
attach to the proceeds of the sale in the same priority, validity, and extent as those liens attached
to the Property on the Petition Date.

13.  Notwithstanding anything herein to the contrary, the Committee shali have the

right to approve the sale of any Property that is in an amount less than the full amount of all valid

gage liens and hanics” liens related to such Property, which approval shall not

unreasonably be withheld.

14, The Court shall retain jurisdiction to hear and d ine all matters arising from

the implementation of this Order.

15.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,
9014, or otherwisc, the terms and conditions of this Order shall be immediately effective and
. enforceable upon its entry.

#i## End of Order ###

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
JON, AND FIN RING, AND (3] G RELATED RELIEF - PAf
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Exhibits to this Order (1) Approving Bidding Procedures in Advance of Auction, (2)
Approving Form and Manner of Notice of Proposed Cure Amounts, Auction, and Final
Hearing, and (3) Granting Related Relief have been previously filed as Docket No. 180.

ORDER (1) APPROVING BIDDING PROCEDURES {N ADVANCE OF AUCTION,
(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,

AUCTION, AND FINAL HEARING, AND. (3} GRANTING RELATED RELIEF - PAGE 7
DAL 77,582,558
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Exhibit “1”
Biddin cedu,

The following bidding procedures (the “Bidding Procedures™) shall govern all proceedings

relating to the Proposed Sale requested in that certain Joint Motion of the Debtors for Orders: (1)

Authorizing the Sale of Certain Property in Certain Entities Free and Clear Of Liens, Claims,

Interests, and Ei ances; (I} Establishing Bidding Procedures and Scheduling an Expedited

. Hearing Relating to the Approval Thereof; (Il]) Approving the Form of Notice Related to the Auction

and Sale Hearing; and ) Schzdulmg a Sale Approval Hearing Inmediately After the Auction (the
“Motion”):

1. Assets to Be Sold. The assets the subject of these Bidding Procedures are the
following: The Debtor’s property located at various locations named in Exhibit “A”
attached to the Motion (the “Property”). .

2, Potentis) Bidder. Partics interested in participating in the bidding process (“Potential
. Buyers”) and mortgagees with a valid lien in the applicable Property interested in
participating in the bidding process (“Credit Buyers,” and together with Potential
Buyers, the “Potential Bidders™) may participate in the sale process. Potential Buyers

will be required to deliver to the Debtors the following:

(a) An d confidentiality agr in form and substance acceptable to the
Debtors; and X
' ()  The most current financial infc i idencing the Potential Buyer's ability
to close the transaction that meets with the Debtors® satisfaction (the “Financial
Information”).

As promptly as practicable after a Potential Buyer delivers the above information, the
Potentia) Buyer shall be eligible to access information regarding to the Property. The
Debtors reserve the right 1o refuse any Potentia! Bidder access to the due diligence
materials if such access is deemed to be harmful to the Debtors’ estates. Credit Buyers
will not be obligated to comply with subparagraphs (i) and (if) above.

‘3 eadline ubmission of Bids. The deadline for Potential Bidders submitting any

and all competing bids shall be on or before August 21, 2009, at 5:00 p.m. (Preyailing
Texas Time) (the “Bid Deadline”™).

4. Dendline for Submission of Statement of Claim. Each Credit Buyer shall be required

to submit a statement of its claim amount in writing to the Debtors on or before August

14, 2009.
5. Submission of Bids by Potential Buyers. In order to qualify as a potential Qualified

Bidder (ns defined below) of any Property, a Potential Buyer must timely submit a
written bid for a portion or all of the Property that:

DAL 77,582,557 . l
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(a)  Contains an a form of which is attached

- hereto as M (the “APA”) marked to show ell' modifications thereto (a
“Modified APA™), wherein the Potential Buyer identifies:

1 ‘Which of the Properties the Potential Buyer seeks to acquire;
2. To tho extent the total bid submtted relates to the assets of more than
. one Debtor, the allocation of such total bid between each Debtor’s
property bid upon by such Potential Buyer; and

3. Which of the Debtors’ and ired leases such
bidder secks to assume and the pmposed terms of cure.

() Includesa b]acklmed copy of the Modified APA showmg all changes made to

the APA.

.{&)  Doesnot contain:

L A request for any type of expense reimbursement or similar type of
payment; ot

2. Any due diligence, financi; ies, or other i of any
kind not otherwise contained in the APA.

(@) Is accompanied by evideace of amhonuuon and approval from such Potential

Buyer’s board of di (or g body) with respect to the
* submission, execution, delivery, and c]osmg of the Modlﬁed APA.

€ Is panicd by financial and other inf i ding such Potential

OAL 77,562,557v¢

Buyer's financial condition and capability to consummate the transactions
contemplated by the Modified APA and which will allow the Debtors and the
official committec of unsecured creditors appointed in this case (the
“Committee”) to make a reasonsble determination as to whether such written
bid is a Qualified Bid, including, withowt limitation:

1. The n;ost current Financial Information of such Potential Buyer; or

2. Ifthe Potential Buyer is an entity formed for the purpose of acquiring a
Property, then:

A The Financial Information of the equity holdes(s) of the Potential
. Buyer or such other form of financial disclosurc acceptable to the
Debtors; and

B. . The written commitment of such equity holder(s) to be
responsible for the Potential Buyer’s obligations in connection
with the acquisition of a Property.

6009333856m0M 11 CDe2086! _ Fiker7R9(09 RACTRINBTREY Ry
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® Discloses fully the identity of each entity that will be bidding for the Property or
. otherwise participating in commection with such Qualified Bid, and the complete
terms of any such participation.

(8)  Discloses fullir the terms of the proposed employment of any of Debtors”
employces, management, or officers in connection with such bid,

() Is accompanicd by a cash deposit in an amount equal to 10% of the total
purchase price set forth in the Modified APA (a “Deposit™).

@) Permits the Debtors to maintain reasonable access to its books and records
followmg the closing of any sale of a' Property, as necessary for the
i and-estate.

of its b ptcy case

G) Is delivered to' (i) Debtors’ counsel such that it is received by the close of
business on the Bid Deadline by the following individuals: (1) Clifton R
Jessup, Jr., Greenberg Traurig, LLP, 2200 Ross Avenue, Suite 5200, Dallas,
Texas, 75201; and (2) Peter Franklin, Franklin Skiersid Lovall Hayward, LLP,
10501 N. Central Expressway, Suite 106, Dallas, Texas, 75231, and (ii) counscl
for the Committee, Gardere Wynne Sewell LLP, Attn: Deirdre B. Ruckman,
1601 Elm Suect, Suitc 3000, Dallas, Texas, 75201 (collectively, the “Notice
Parties”).

6. . Submission of Bids by Credit Buyers. Except as set forth herein, in order to submit a
. Qualified Bid, & Credit Buyer must timely submit a written bid for a Property that:

{a)  Contains an executed Modificd APA, with all modifications thereto, wherein the

Credit Buyer identifies:

1. The Property on which the Credit Buyer has a lien and seeks to acquire;
and

2. Which of the Debtors’ y . and pired leases such

Credit Buyer seeks to assune and the proposed terms of cure.

(®)  Includes a blacklined copy of such Modified APA showing all changes made to

. the APA and a statement of the amount of the Credit Buyer’s full claim, which
will represent the largest amount the Credit Buyer may bid. Nothing will
require the Credit Buyer to bid its entire amount. - If the Debtors object to the
amount of the Credit Buyer's claim, they will inform the Credit Buyer of such
disputc by Arigust 24, 2009, at 5:00 p.m. (Prevailing Texas Time). Any
dispute that cannot be resolved by the Credit Buyer and the Debtors will be
resolved by the Court prior to the Auction.

(c)  -Does not contain:
1. A request by the Credit Buyer for any type of expense rclmb\nscmml or
similar type of paymenl or

DAL 77,582,55Tv4 3
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2. Any due diligence, fi i ies, or other i of any
kind not otherwise contained in the APA.

(d) Discloses fully the terms of ﬁ:: proposed employment of any of the Debtors”
employees, management, or officers in connection with such bid.

{¢)  Pemits the Debtors to maintein reasonable access to its books and records

followms the clusmg of any sale of a Property, as necessary for the
ion of its bankruptcy case and estate.

[6)) Is delivered to the Noﬁcc Parties by the close of business on the Bid Deadline.

Submission of Credit Bid by Guaranty Bank and M&I Marghail & Ilsley Bank.

Guaranty Bank and M&I Marshall & Iisley Bank, to the extent they are a Credit Buyer,
shall not be required to submit an executed Modified APA as set forth in Paragraph 6
herein above, but shall otherwise be required to provide the information set forth in
Paragraph 6 and shall otherwise comply with the terms of these Bidding Procedures.

Qualification of Bid. After a Potential Bidder has delivered a bid, the Debtors and the
Committee will determine whether such Potential Bidder is a “Qualified Bidder” and
such bid is a “Qualified Bid.” Promptly after making such determination, the Debtors
will advise such bidder of this determination. The Debtors reserve the right to reject
any bid for whatever reason, including but not limited, to amount of any offer made by
a Potential Bidder.

Auction. The Debtors will conduct an auction with the Qualified Bidders to determine

the highest or best bid for the Property beginning at 10: 2.m. (Prey tin:
upust 27, 2009, at the law offices of Greenbe; rau) ocated at

'g 200 Ross évumg‘ Suite 5200, Dallas, Texas, 75201 (the “Auction™). The Auction

may be adj; of the adj at the Auction to those partics
who appear at the Am:uon. Each Qualified Bid other than the opening bid is referred to
as a “Subsequent Bid." At the conclusion of the Auction, or as soop thereafter as
practicable, the Debtors: (a) review each Qualified Bid on the basis of financial and
contractual terms and the factors relevant to the process, the Debtors’ estates, and the

. Transactions, including those factors affecting the speed and certainty of consuramating

DAL 77,582,857v4

the Transections; b) identify, after tation with the C i the highest or
otherwise best offer(s) for each Asset received at the Auction (the “Winning Bid”, and
the bidder(s) making such bid, the “Winning Bidder”); and (c) designate, upon consent
of the Committee (which consent will not be unreasonably withheld), any Back-Up
Bidders (as deﬁncd below).

Auction Mru. The Auction will be conducted as follows:

()  The Auction will be conducted openly and all of the Debtors’ creditors will be
permitted to attend.

()  Only Qualified Bidders may make any subsequent Qualified Bxds at the
Auction.
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(c) At least one (1) business day prior to the Auction, each Qualified Bidder who
’ has submitted timely a Qualified Bid or their representatives must inform the
Debtors whether it or its representative intends to attend and to participate in the
Auction. Failure to comply with this provision may preclude an otherwise
Qualified Bidder from attending and/or participating in the Auction.

(d) All Qualified Bidders who have submitted a Qualified Bid or their
representative must be present for all Subsequent Bids with the understanding
that the true identity of each bidder shall be fully disclosed to all other bidders
and that all material tems of each Subsequent Bids, upon requests, will be
disclosed to all the bidders throughout the entire Auction.

(¢} - All Qualified Bidders shall agree to remain ready, willing, and able to close a

* Trensaction with respect to specific Property under the terms of their last

Qualified Bid submittcd at or before such Auction with respect to specific

." Property as the back-up bidder (the “Back-Up Bidder” and such last bid, the

“Back-Up Bid”) until the carlier of (i) the close of the Transaction with respect

to the specific Property, or (ii) September 4, 2009, and shall close if the ‘Winning

Bidder fails to close, if, as, and when detemmined by the Debtors to be the new
Winning Bidder.

()  The Debtors may employ and ennounce at the Auction additional procedural
. rules that are reasonable under the circumstances (e.g., the amount of time
allotted to make Subseq Bids) for conducting the Auction, provided that
such rules-are not inconsistent with these Bidding Procedures, the Bankruptcy

Code, or any order entered in connection herewith,

(g)  Bidding at the Auction shall begin with the highest or otherwise best Qualified
-+ Bid. The bidding shall be in minimum increments to be set by the Debtors at the
Auction. The Auction shall also continue in one or more rounds of bidding and

shall Jude after each participating bidder has had the opportunity to submit
one or more additional Subsequent Bids with full knowledge of the then-existing
highest bid or bids.

@)  Each Qualified Bidder shall represént and cﬁm‘fy in writing at the Auction that it
is not engaged in any collusion with respect to the bidding or sale.

(i) Immediately ofter the Auction, the deposit for the Winning Bid shall be
. increased to 10% of the Winning Bid amount by the Winning Bidder.

0] Bidding et the Auction may be transcribed or videotaped.

1. Final Hearlng. A hearing to approve the Transactions (the “Final Hearing") will be
‘held on Angust 31, 2009, at 9;00 a.m. (Prevafling Texas Time). All objections to any
Transaction, including the ion and assj of any Assigned Contract and the
proposcd Cure Amount, shall be filed with the Bankruptcy Court and served on the
Notice Parties on or beforc Augnst 28, 2009, at 12:00 p.m. ailing Texas Thne)
(the “Objection Deadline”). The Winning Biddzx(s) and any Back-Up Bidder(s) must
produce & competent witness at the Final Hearing (and any subsequent hearing) to
provide testi , if Y, to establish adeq of future performance

DAL 77,882,557 . . s
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by each such bidder under the uncxpired leases and Yy 1o be assigned
to such bidder, to the extent required by ‘Sections 365(b) of the Bankruptcy Code, At
the Final Hearing, the Debtors will request that the Court approve each Transaction with
regard to the Back-Up Bidder in the cvent the contemplated Transaction with the
Winning Bidder docs not tiniely close; in which case such. Back-Up Bidder shall
becomne the Winning Bidder without further order of the Court At the hearing or
promptly thereafter, the Court shall enter an order providing that the Winning Bidder,
.(@) if a Potential Bidder, frec and clear of all liens, claims, and encumbronces and
contract claims, warrantics, and successor liability claims on the Property.

12, tice of Auction and Final Hearing. Within two (2) business days after the Court’s
entry of this Procedures Order, the Debtors (or its agents) shall serve a copy of the form
of sale notice attached to the Motion as Exhibit “C” by first-class United States mail,
postage pre-paid, upon (a) the Office of the United States Trustee, (b) any persons who
baver.ntergdanappenmnccinlhecaseorothawiscinwﬁﬁngmqumedmﬁee.(c)nll
mﬁﬁmhwwntohxveexprcssedmimm:stinnnmmcﬁonwithtcspectwtha}’mpmy
during the past twelve months (12) months, (d) all entities known to have a present
interest in the Property, and (c) counsel for any committee(s) formed pursuant to
Section 1102 of the Bankruptcy Code (if any hereafter is formed).

13.  Cure Notice. On or before July 31, 2009, the Debtors shall file with the Court and
serve by first-class United States Mail; postage pre-paid, on all non-debtor partics to
y and pired ledses thal may be assumed and assigned
(collectively, the “Assigned Contracts”) a copy of the Cure Notice (as defined in the
Motion) of (a) the Debtors’ intent to make the Assigned Contracts available for
ption and assij and (b) the proposed cure amount (the “Cure Amount”),
Each non-debtor party to en Assigned Contract shall have until the Objection Deadline
1o object to the assumption and assignment of the Assigned Contract or the Cure
Amount. If objecting to the Curc Amount, the non-debtor party must state in its
objection with specificity what Cure Amount it believes is required and the defbult to
which it relates (with appropriate documentation in support thereof). Any objection to
the Cure Amounts that is timely filed and-served by any non-debtor party to an
Assigned Contract in accordance with the Cure Notice, and which is not otherwise
resolved by the parties, shall be heard and resolved by the Cowt ot the Final Hearing. ¥f
no objection is timely filed and sesved, the Assigned Contract may be assumed and
assigned to eny purchaser on the closing date of the applicable Transaction, and the
Cure Amount set forth in the Cure Notice shall be binding on the non-debtor party,
notwithstanding anything to the contrary in any Assigned Contract or any other
document. The non-debtor party to the Assigned Contract shall be farever barred from
asserting any other claims against the Debtors, any purchaser, or their property that
arise out of or relate to the Assigned Coritract, the Property, or the Transaction, BEach
non-debtor party to an Assigned Contract shall be served with a copy of the Court's
order autharizing the ption and assi of any such ) within five (5)
business days afier the entry of such arder. Within two (2) business days after the
Auction, the Debtors shall file with the Court a list of which Assigned Contracts cach
Winning Bidder intends to have assumed and assigned to it.

"1a. Closing. The closing of a Transaction shall take place on or before September 2, 2009,
except upon the waiver of this requirement by the Debtors.

DAL 71,582,557wt 6
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15.  Return of Deposits. The Deposits of all Qualified Bidders {except for the Winning
Bidder) shall be held in 2 pon-interest bearing cscrow account. Notwithstanding the
foregoing, any Deposit, if any, submitted by the Winning Bidder, shall be applied
against the payment of the Purchase Price upon closing of the Transaction with the
Winning Bidder. Except as otberwise provided in a Modificd APA and herein, all
Deposits shall be retimed 0 each Qualified Bidder not sclocted by the Debtors as either
the Winning Bidder or the Back-Up Bidder within five (5) business days of the
adjournment of the Auction. The Deposit of the Back-Up Bidder, to the extent not
designated as the Winning Bidder, shell be retumed to the Back-Up Bidder withia five
(5) business days of the date of closing the Transaction with respect to the related
Property. . KN
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Exhibit “1” to Bidding Procedures
S U GREEMENT
This ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of this

day of 2009, by and betweem __ 00, o
and — a
(“Scller).
RECITALS:
A, Seller is the owner of cartain real property known as and located
in County, s further described on Exhibit A, attached hereto (the
“Broperty”).

B.  Seller has agreed to sell to Purchaser, and Purchaser has agreed to purchase from
Seller, all Sellers right, title and interest in the Property (the “Assets™), on the terms and
conditions set forth herein.

GREEME]
NOW THEREFORE, in consideration of the mutua} and ined

berein, and other good and valuable consideratian, the receipt and sufficiency of which are
hereby acknowledged, the parties do agree as follows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS

L1  Commitment to Sell and Assign. Upon the terms and subject to the conditions
set forth in this Agrecment, Seller shall sell, transfer, assign, convey and deliver to Purchaser, the
Assets, as such existed as of the date hereof.

L2  Consideration. Purchaser shall deliver as consideration for the purchasc and sale
of the Assets at the Closing (as hereipafter defined) pay to Seller of
@ ) (the “Purchase Price”).

13 Closing. The purchase and salé of the Assets shall be consummated at a elosing
(the “Closing™) to occur on or before (the “Closing Date™). At the Closing, the
following items shall be exchanged: (a) Purchaser shall déliver to Seller the Purchase Price in
cash or immediately available good funds and (b) Seller shall deliver to Purchaser (i) possession
or constructive possession of the Assets; and (i) such other agreements, documents and/or
instruments, including such specific assignments, bills of sale and other instruments of
conveyance and transfer, in form and sub ptable to Purch and Sefler, os may be
necessary to transfer, convey end deliver the Assets from Seller to Purchaser and to vest in
Purchaser title thereto,

DAL 77,683,501
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ARTICLE 2
REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASER

and 10 Seller that the statements contained in this Segtion 2
are oonect and wmplelc as of the date of this Agn:mcnt
’
21 apization of Purchaser. Purch duly
organized, vn.hdly existing, and in good standing under the lnws nf the jurisdiction of the State of

22 thorization of Transaction. Pumhnsr.r has the legal nght and capac:ty o
exocute and deliver this Agreement and to perform its obli This Agr
has been duly executed and delivered, and constitutes or upon execuuon and delivery will
constitute the valid and legally binding obligations, of Purch in d: with
its terms, except as enforcement may be limited by general pnm::ples of cquity whether applied
in a court of law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors® rights and remedics generally. No authorization, conseat, approval, permit or Bcense
of, or ﬁlmg wnth. any govcmmcmal or public body or authority,’ or any other person or entity is
d to or is required in with, n, delivery and perfomzmce
of this Agreement on the part of Purchaser.

ARTICLE 3
. REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER
Seller and to Purchaser that the d in this Section 3
are correct and compl:te a3 of the date of this Agreement.
31  Organization nd Good §hndmg Seller is a
duly organized and validly exi quisite power and authority to own the Assets.

32  Authorization of Traunsaction. Seller hm the l:gal nght and capncny to
execute and deliver this Agreement and to perform its obli This
has been duly d and deliversd, and ¥ or upon and dchvary will
constitute the valid and legally binding obligations, of Seller, enft ble in d with its
terms, except es enforcement may be limited by general principles of equity whethu appliedina
court of law or a court of equity md by bankruptcy, insolvency and similar laws affecting
di rights and di ly. No authorization, consent, approval, permit or license
. of, or ﬁ.lmg with, any govemmemal or public body or authority, or any other person or entity is
: horize, or is requi ion with, the ion, delivery and performance
of this Ayecment on the panofScllcr

3.3  Title to Assets. Scller is the true and lawful owner of the Assets. Seller has all
nmsary power and autharity to scll the Assets to Purchaser. Upon delivery to Purchaser of the
‘Purchase Price to bo delivered at Closing, Seller will transfer good title to the Assets.

DAL 77,583,500v1
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3.4  AS-IS. Notwith di ined in this Agi to the contrary,

Pumhasa acknowledges and agrees that Sella is not mahng any rcpmmmuous or warranties

whatsoever, express or implied, beyond those expressly given by Seller to Purchaser in Article 3
hereof, and Purchaser acknowledges and agrees that, except for the representations and
warranties contained berein, the Assets are being transferred to Purchaser on a "WHERE 1S*
and, as to condition, "AS IS" bms. Purchaser acknowledges !hnt it has conducted or, as of the
Closngnte,wdlhave ducted, to its satisfaction, its own indep igation of the
Assets and, in making the determination to proceed with the transactions contemplated by this
Agreement, Purchaser has, or will have, relied on the results of its own independent
investigation. ~ WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
PURCHASER ACKNOWLEDGES THAT SELLER HAS NOT MADE ANY
REPRESENTATION RELATING TO THE PROPERTY REGARDING SOIL CONDITIONS,
AVAILABILITY OF UTILITIES, DRAINAGE, COMPLIANCE WITH ZONING LAWS,
ENVIRONMENTAL LAWS, OR ANY OTHER FEDERAL, STATE OR LOCAL STATUTES,
CODES, REGULATIONS OR ORDINANCES RELATING TO THE USE THEREOF.
PURCHASER' ALSO ACKNOWLEDGES AND AGREES THAT THE INSPECTION AND
INVESTIGATION OF THE ASSETS BY PURGCHASER HAS BEEN ADEQUATE TO
ENABLE PURCHASER TO MAKE ITS OWN DETERMINATION WITH RESPECT TO THE
SUITABILITY OR FITNESS OF THE PROPERTY, INCLUDING WITH RESPECT TO SOIL
CONDITIONS, AVAILABILITY OF UTILITIES, DRAINAGE, ZONING LAWS,
ENVIRONMENTAL LAWS, AND ANY OTHER FEDERAL, STATE OR LOCAL
STATUTES, CODES REGULA’HONS OR ORDINANCES. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT, THE ASSETS ARE BEING SOLD BY SELLER, AND
PURCHASER AGREES TO ACCEPT THE PURCHASED ASSETS, IN "AS-1S" AND
“WHERE-|S" CONDITION ON THE CLOSING DATE. PURCHASER ACKNOWLEDGES,
REPRESENTS AND WARRANTS THAT () PURCHASER HAS HAD AN OPPORTUNITY
TO MAKE AN INDEPENDENT INVESTIGATION AND EXAMINATION OF THE ASSETS
(AND ALL MATTERS RELATED THERETO), AND TO BECOME FULLY FAMILIAR

*WITH THE PHYSICAL AND ENVIRONMENTAL CONDITION OF THE PROPERTY, AND

() SELLER AND ITS EMPLOYEES, AGENTS, MEMBERS, DIRECTORS, AND
OFFICERS HAVE NOT MADE AND SHALL NOT MAKE ANY VERBAL OR WRITTEN

-REPRESENTATIONS, WARRANTIES OR STATEMENTS OF ANY NATURE OR KIND

WHATSOEVER TO PURCHASER, WHETHER EXPRESS OR IMPLIED, WITH RESPECT
TO THE ABOVE, AND, IN PARTICULAR, EXCEPT AS EXPRESSLY SET FORTH
HEREIN, NO REPRESENTATIONS OR WARRANTIES HAVE BEEN MADE OR SHALL
BE MADE WITH RESPECT TO (A) THE PHYSICAL CONDITION OR OPERATION OF
THE ASSETS, INCLUDING THE EXISTENCE OF ANY ENVIRONMENTAL HAZARDS
‘OR CONDITIONS THEREON (INCLUDING THE PRESENCE OF ASBESTOS OR
ASBESTOS CONTAINING MATERIALS OR THE RELEASE OR THREATENED
RELEASE OF HAZARDOUS SUBSTANCES), (B) THE REVENUES OR EXPENSES OF
THE PROPERTY, (C) THE ZONING AND OTHER LEGAL REQUIREMENTS
APPLICABLE TO THE PROPERTY OR THE COMPLIANCE OF THE PROPERTY
THEREWITH, (D) THE NATURE AND EXTENT OF ANY MATTER AFFECTING TITLE
TO THE PROPERTY, (E) THE QUANTITY, QUALITY, OR CONDITION OF THE ASSETS,
OR (F) ANY OTHER MATTER OR THING AFFECTING OR RELATING TO THE
PROPERTY, OR ANY PORTION THEREOF, THE INTERESTS THEREIN TO BE
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CONVEYED TO PURCHASER PURSUANT TO THE TERMS OF THE TRANSACTIONS
CONTEMPLATED HEREBY. PURCHASER ACKNOWLEDGES THAT THE
DISCLAIMERS, AGREEMENTS AND OTHER STATEMENTS SET FORTH IN THIS
SECTION ARE AN INTEGRAL PORTION OF THIS AGREEMENT.

ARTICLE4
MISCELLANEOUS

4.1  Entire Agreement.  This Agxcu;nenl sets forth the entire agreement and

Mmm of the parties with respect tzo the d hereby, and d:
all prior and dings relating to the subject matter hereof.
4.2  Notices. Al notices, p and other ired ions (“Notices™) to
the parties shall be in writing, and shall be addressed, respccnvdy as follows:
If to Seller:
Ateation:
1f to Purch
Attention:

All Nouces shall be gwcn (0] by personal delivery,’ or (ii) by electronic communication, with a

seni by d or certified mail, retumn receipt requested, or (jii) by registered or

contified mail, retum receipt requested. All Notices shall be deemed delivered () if by personat

- delivery, on the date of delivery if delivered during normal business hours, and, if not delivered

during normal business hours, on the next business day following delivery, (ii) if by electronic

communication, on the date of receipt of the electronic communication, and (iii) if solely by

* mail, on the date of yeccipt. A party may change its address by Notice to the other party in
- accordance with this Sectiog 4.2.

43  Applicable Low. Al questi the validity and
ion of this Agr shal] be g ’by!hemmalluws.andnotth:lawof
i canﬂlcm, of the State of .

44  Aftornevs' Fees. Ifany legal action is brought by any party hereto, the prevailing
party in such legal action shall be entitled to recover from the other party reasonsble attorneys’
fees in addition to any other relief that may be awarded. For the purposes of this Sectian, the

pmvuhng party” shall be the party in whose favor final judgment is entered. If declarmory or
injunctive relicf alone is granted, the court may detenmine which, if either, of the parties is the
prevailing party. The amount of reasonable atmmeys fees chall be determined by the court,

DAL 77,583,803v¢

O3aed0B8336cA11 DDORIBY! FMkaHOVIRANY EntestIPINP ST Rese
Maif thidlishenPagPageh2 of 13

45  Waiver. The failure of a party to insist an the strict performance of any provision
of this Agreement or to exercise any right, power or remedy upon a breach hereof shall not

constitute a waiver of any provision of this Agreement or limit the party’s right thereafter to -

enforce any provision or exercise any right.

4.6  Severability. If any term, provision, covenant, or restriction of this Agreement is
beld by the final, nonappealable order of a court of compstent jurisdiction to be invalid, void or
unenforceable, the remainder of the terms, p and i hereof shall
remain in full force and effect and shall in no waybeaﬁ'ecwd., impaired or invalidated,

4.7 Amendments. This Agreuncm may be amended, modified, or superseded only
by written instrument executed by all parties hereto.

4.3  Headings. The Article and Section headings appearing in this Ag are for
convenience of reference only and are not intended, to any exteat or t‘or any p\npose to limit or
define the text of any Article or Section. .

4.9 Gender and Number. Whenever required by the context, as used in this
Agreement, the singular number shall include the plural and the neuter shall include the
mgscu]ine or feminine gender, and vice versa.

4.10 Counterparts. This A may be d in several parts, each of
which shall be an original and all of w}m:.h together shall constitute one agreement bmdmg on all
partics hereto, notwithstanding that all the parties have not signed the same counterpart.

[Remainder of page i

lly left blank; si, ¢ page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the .
date first above written. i )

* Seller;
INAME]

By:
Name:




