UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF TEXAS

PROOF OF CLAIM

Name of Debtor: (Check Only One):

Opus West Corporation
Opus West Construction Corporation
[J Opus West LP

0.W. Commercial, Inc.
(] Opus West Partners, Inc.

Case Number: .
04 -243 3!
o7 - 54550 W
¥/ ol ‘
04243 Lol

Vofe

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

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

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

E(‘\ A KV’A\MH‘L RFCEIVED
NOV 02 2009
BMC GROUP

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

Court Claim Number:
(If known)

Filed on:

Name and address where notices should be sent:

TEE| ELAWITZ _ . e
1927 E. LA VIEVE LANE: 1EMPE AZ L5759
Telephone number: %0 S 20+ &7 71~ .
Email Address: 4/ (A /i amai l .com

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

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

Telephone number:

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: 3 Ale\2:. 92

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 interest or charges. ’

5. 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.

2. Basis for Claim: 45 " A CceEN R ve

(See instruction #2 on reverse ﬁe.)

Sperify the priority of the claim.
Domestic support obligations under

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).

11 U.S.C. §507(a)(1)(A) or
(a)(1X(®B).

Wages, salaries, or commissions
(up to $10,950) earned within 180

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. .

Nature of property or right of setoff: D Real Estate D Motor Vehicle D Equipment D Other
Value of Property: $__ Annual Interesthnte %

Amount of arrearage ahd other charges as of time case filed included in secured claim, if any: $

Amount Unsecured: §

Basis for perfection:

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
@)3).

Up to $2,425 of deposits toward
purchase, lease, or rental of

property or services for personal,
family, or household use — 11

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. Attachredacted 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

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)(
).

O

SCANNING. Amount entitled to priority:
If the documents are not available, please explain: $ 5/ [p ‘5 . 5’ o)
FOR COURT USE ONLY

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

OPUS WEST
T
00336

oy if different from the notige address abgve. Attach copy of power of attorney, if any.
2 )
17)ap] o7 (%‘za ﬁﬁfﬁ; _ Trosect MANAGEE

1

Penalty for presenting fm\uaﬁe/t claim: Fine ‘25 QJ $500,000 or,

Modifled B10 (GCG) (12/08) //g’b / 7 /"i

imprispnment for up to 5 years, or both. 18 U.S.C, §§ 152 and 3571.




OPUS WEST CORPORATION

o )
a .‘ A member of The Opus Group
L 4 ° 2555 East Camelback Road, Suite 800 ® Phoenix, AZ 85016

Phone: 602-468-7000 ® Fax: 602-468-7045

ww VV.OPUSCOFP.COIH

THE OPUS GROUP
ARCHITECTS

CONTRACTORS
bEVELORE RS Memo

To: Opus West Employees
From: Tom Roberts
Date: March 10, 2009

Re: 2008 Incentive Compensation

Attached is the summary of your 2008 Incentive Compensation.

The ROE and bottom line portions of your incentive Compensation will be delayed until finalization of the 2008 Audit. In addition,
fifty percent (50%) of the Subjective portion will be paid in cash on March 13, 2009, with the balance being delayed due to
Company cash flow. One hundred percent (100%) of all vested deferred payments will be made on March 13, 2009. This will

apply to both existing and laid off employees.
Opus is committed to making all payments due to employees. Our goal is to have all payments made by year-end 2009.

Thank you for your patience and understanding.




Opus West Construction Corporation
Year End Incentive Worksheet

Location: Phoenix

Title: PM
teri krawitz
Incentive Target: $ 16,000
weight factor
Opus West Corporation vs. 25% TBD
Business Plan
OWCC regional net revenue 25% 104%
vs. plan
Safety Accountability 10% 101%
Program
Individual Performance 40% 85%
Modifier
Incentive Total: $ 11,231
Other: $§ -

Please contact your local Sr. Director or VP of Construction with any
questions. 2008 ROE calculations for Opus West Corporation are not yet
finalized. As aresult, ROE related amounts are not currently included in
above.

3/9/2009




¥

Year Paid 2003 2004

2008

2009

2010 2011

2012

2013

2002 Deferral 2,639.40
interest @ 8%
Subtotal
2004 payment
Balance
Interest @ 8%
Subtotal
2005 payment
Balance
Interest @ 8%
Subtotal
2006 payment
Balance
Interest @ 8%
Subtotal
2007 payment
Balance
Interest @ 8%
Subtotal
2008 payment
Balance

2003 Deferral
interest @ 8%
Subtotal
2005 payment
Balance
Interest @ 8%
Subtotal
2006 payment
Balance
interest @ 8%
Subtotal
2007 payment
Balance
Interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance

2004 Deferral
Interest @ 8%
Subtotal
2006 payment
Balance
Interest @ 8%
Subtotal
2007 payment
Balance
interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance
Interest @ 8%
Subtotal
2010 payment
Balance

2,639.40
211.15
2,850.55

(570.11)
2,280.44

2,237.00

2,280.44
182.44
2,462.88
(643.09)
1,819.79 1.819.79
145.58
1,965.37
(693.95)
1,271.42 1,271.42
101.71
1,373.13
(717.08)
656.05

2,237.00
178.96
2,415.96
(483.19)
1,932.77 1,932.77
154.62
2,087.39
(545.04)
1,542.35 1,542.35
123.39
1,665.74
(588.15)
1,077.59

0.00 0.00
0.00
0.00
0.00
0.00 0.00
0.00
0.00
0.00
0.00

Continued on next page

656.05
62.48
708.53
(708.53)
0.00

1,077.59

86.21
1,163.80
(607.75)
556.05

0.00
0.00
0.00
0.00
0.00

556.05
44.48
600.53

(600.53)
0.00

0.00
0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00
0.00

ulexcel\comp\Dcomp 07-Owee xis




N bt . X 7 AL srit . e
Year Paid 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

2005 Deferral 0.00 0.00
Interest @ 8% 0.00
Subtotai 0.00
2007 payment 0.00
Balance 0.00
Interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance
Interest @ 8%
Subtotal
2010 payment
Balance
Interest @ 8%
Subtotal
2011 payment
Balance

2006 Deferral
Interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance
Interest @ 8%
Subtotal
2010 payment
Balance
Interest @ 8%
Subtotat
2011 payment
Balance
Iinterest @ 8%
Subtotal
012 payment
Balance

2007 Deferral
Interest @ 8%
Subtotal
2009 payment
Balance
Interest @ 8%
Subtotal
2010 payment
Balance
Interest @ 8%
Subtotal
2011 payment
Balance
Interest @ 8%
Subtotal
2012 payment
Balance
Interest @ 8%
Subtotal
12013 payment
Balance

Balance Forward 0.00 2,639.40 4,517.44 3,752.56 2,813.77 1,733.64
L.T. Additions 2,639.40 2,237.00 0.00 0.00 0.00 0.00
otal Interest 0.00 211.15 361.40 300.20 225.10 138.69
otal Payment 0.00 (570.11)  (1,126.28)  (1,238.99) (1.305.23)  (1,316.28)
L.T. Balance 2,639.40 4,517.44 3,752.56 2,813.77 1,733.64 556.05

u\excel\comp\Dcomp 07-Owce.xls
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‘: | OPUS The Opus Group

BUILDING BEYOND www.opuscorp.com

OPUS WEST CORPORATION
2555 E. Camelback Road, Suite 580, Phoenix, AZ 85016
Phone 602-468-7000  Fax 602-468-7045

October 15, 2009

Teri A. Krawitz
1827 E La Vieve Ln
Tempe, AZ 85284

Re: 2008 Opus Compensation Plan Statements

Dear Teri:

The attached statement(s) summarize the activity for the 2008 Opus incentive compensation plan(s)
in which you were a participant. Please review them thoroughly.

These statements are intended to inform you of the balance of your Compensation Accounts as of
June 30, 2009. They are not intended to be a summary of the Plans, nor an amendment or
modification thereof. You must consult the Plan Documents for an interpretation of your rights under

the Plans.

The aggregate amounts on the statements have been submitted on schedules to the U.S. Bankruptcy |
Court. If you disagree with the numbers, you may file a proof of claim with the Court. You may also
choose to file a proof of claim even if you agree with these numbers. Please note that the claim must

be received no later than November 9, 2009.

If you have any questions on these statements, please call Vickie Sixta at 602-468-7095.
Sincerely,

Claire C. Janssen
Chief Financial Officer

Attachments

Atlanta | Austin | Boca Raton | Chicago | Columbus | Dallas | Denver | Houston | Indianapolis | Kansas City | Los Angeles | Milwaukee | Minneapolis | Naples
Orange County | Orlando | Pensacola | Philadelphia | Phoenix | Portland | Sacramento | San Diego | San Francisco | Seattle | St. Louis | Tampa | Washington, D.C.




@ OPUS

BUILDING BEYOND

/ /

2008 Incentive

Attached is the final calculation of your 2008 incentive incorporating final company results for 2008.
Since the company recorded a loss for 2008, the return on equity component (if applicable) is zero.
In most cases, employees received approximately 50% of the 2008 incentive on March 13, 2009.




Opus West Construction Corporation
Year End Incentive Worksheet

Location: Phoenix

Title: PM
teri krawitz
Incentive Target: $ 16,000
weight factor
Opus West Corporation vs. 25% ~TBD”
Business Plan oM A
OWCC regional net revenue 25% 104%
vs. plan
Safety Accountability 10% 101%
Program
Individual Performance 40% 85%
Modifier|
Incentive Total: $ 11,231
Other: $ -

3/9/2009




‘% OPUS

BUILDING BEYOND

Opus 80/20 Plan for Officers and Non-Officers

The Opus 80/20 Incentive Plan has been discontinued as of 12/31/08. The attached statement
reflects the value of your account as of 6/30/09 and is included in the aggregate amount submitted on
the schedules to the U.S. Bankruptcy Count. If your termination date was after 6/30/09, the value of
your account will be reduced by 50% of the unvested portion.




% OPUS

BUILDING BEYOND

/[ /

2008 Deferred Compensation Statement
Non-Officer 80/20 Plan

As of June 30, 2009

Participant Name: Krawitz, Teri A.

Company Name: Opus West Construction Corporation

Account Balance as of 12/31/2008 556.05
2008 Vested Interest (if applicable) 44 .48
2008 Deferral (if applicable) -

Total Account Balance 600.53
3/15/2009 Vested Payment (600.53)
Vested Total Paid at Termination -

Total Vested Paid Out (600.53)

Vested Balance . -
2009 Interest (if applicable) -

Net Vested Balance ' -

Unvested Balance -

Unvested Total @ 50% (if termed by 6/30/09) -
1st Installment Paid at Termination (if applicable) -

Net Unvested Balance * ' ‘ -

Net Account Balance at 6/30/09

Vested -
Unvested * -
Total Balance -

*If termination date is after 6/30/2009, unvested balance shouid be reduced by 50%
to arrive at actual current unvested balance.




.~ Long-Term

“OPUS WEST CONSTRUCTION CORPORATION

Incentive Compensation

Teri Krawitz

2009

2010

2011

2012

2013

Year Paid

12002 Deferral
Interest @ 8%
Subtotal
2004 payment
Balance
Interest @ 8%
Subtotal
2005 payment
Balance
Interest @ 8%
Subtotal
2006 payment
Balance
Interest @ 8%
Subtotal
2007 payment
Balance
Interest @ 8%
Subtotal
2008 payment
-Balance

2003 Deferral
Interest @ 8%
Subtotal
2005 payment
Balance
Interest @ 8%
Subtotal
2006 payment
Balance
Interest @ 8%
Subtotal
2007 payment
Balance
Interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance

2004 Deferral
interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2007 payment
Balance
Interest @ 8%
Subtotal
2008 payment
Balance
Interest @ 8%
Subtotal
2009 payment
Balance
Interest @ 8%
Subtotal
2010 payment
Balance

2003 2004

2005

2008

2007

2008

2,639.40
211.15

2,850.55
(570.11)

2,280.44

2,639.40

2,237.00

2,280.44
182.44
2,462.88

(643.09)
1,819.79

2,237.00
178.96
2,415.96

(483.19)

1,932.77

0.00

1,819.79
145.58
1,965.37
(693.95)
1,271.42

1,932.77
154.62
2,087.39
(545.04)
1,542.36

0.00
0.00
0.00
0.00
0.00

1,271.42
101.71
1,373.13
(717.08)
656.05

1,542.35
123.39
1,665.74

(588.15)
1,077.59

0.00
0.00
0.00
0.00
0.00

Continued on next page

656.05
52.48
708.53
(708.53)
0.00

1,077.59
86.21
1,163.80
(607.75)
556.05 556.05
44.48
600.53
(600.53)
0.00

0.00

0.00

0.00

0.00

0.00 0.00
0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00
0.00

i

u\excel\comp\DefComp 08-Owcc.xls




NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OF ENTRY IS
ONTHE 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
cfficient 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 casc to this Court’s

docket and re-designate it 09-34360-HDH-11..

HHH#End of Order##i#

033869 68904033902015



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.

Signed July 7, 2009 United States Bankruptcy Judge

033869

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
cfficient 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..

#H#HEnd of Order#H#

68904033902024




Case 09-34356-hdh11  Doc 115 /alggv%w/og Entered 07/17/09 15:54;8 1o ReSimicr or rexas
Hne

Main, jenien Page 1 of 4
&7 o G, B\ ENTERED
LT \%\\ TAWANA C. MARSHALL, CLERK
\'\p) THE DATE OF ENTRY IS
W 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‘{lptcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: 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:

L. 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,l Inc. (9134).

ORDER GRANTING COMPLEX CHAPTER 11
BANKRUPTCY CASE TREATMENT - Page 1

DAL 77,583,933v1




Case 09-34356-hdh11 Doc 115 Filed 07/17/09 Entered 07/17/09 15:54:36 Desc

Main Document  Page 2 of 4

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, (i) 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 thereafter throughout the case.

ORDER GRANTING COMPLEX CHAPTER 11
BANKRUPTCY CASE TREATMENT - Page 2

DAL 77,583,933v1




Case 09-34356-hdh11

Doc 115 Filed 07/17/09 Entered 07/17/09 15:54:36 Desc
Main Document  Page 3 of 4

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




Case 09-34356-hdh11 Doc 115 Filed 07/17/09 Entered 07/17/09 15:54:36 Desc
Main Document  Page 4 of 4

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 materially 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 appropriate.

### END OF ORDER ###

ORDER GRANTING COMPLEX CHAPTER 11

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




'~ Cdse 09-34356-hdh11 Doc 25 Filed 07/07/09 Entered 07/07/09 12:49:55 Desc Main
Document Page 5 of 5

EXHIBIT A

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: Chapter 11
OPUS WEST CORPORATION, et 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 5



- Cdse 09-34356-hdh11 iled.07, Entered 07/07/09 12:49:55 o Rase:Maicr or rexas

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.

L fe De W nl_

Signed July 7, 2009 United States Bankruptcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: Chapter 11

OPUS WESTLP, Case No. 09-34334-11

Joint Administration Pending

Inre: Chapter 11

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

Debtor. Joint Administration Pending

Inre: . Chapter 11

OPUS WEST CONSTRUCTION CORPORATION, Case No. 09-34360-11

Debtor. Joint Administration Pending

In re: Chapter 11

0.W. COMMERCIAL, INC., Case No. 09-34363- 11

Debtor. Joint Administration Pending

ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER 11 CASES - Page 1
—_—— e e A DI RATION O CHAPIER 11 CASES -Page 1




Case 09-34356-hdh11 Doc 25 Filed 07/07/09 Entered 07/07/09 12:49:55 Desc Main
Document Page?2of5

Inre: 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
axid 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 is a core matter pursuant to 28 US.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,
(ii) set the pleading, paper, or document for hearing before the judge assigned to the Lead Case,
and (iii) notice the heérihé to all apprdpﬁate 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
M
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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 -Paged
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Clifton R. Jesnup, Jr. Peter Franklin
State Bar No. 10655020 State Bar No. 07378000
Bruce H. White Doug Skierski
State Bar No. 21288850 State Bar No. 24008046
Bryan L. Elwood Erin K. Lovall
* Sute Bar No. 24029535 Suate Bar No. 24032553
GREENBERG TRAURIG, LLP FRANKLIN SKIERSKI LOVALL HAYWARD, LLP
2200 Ross Ave,, Suits 5200 10501 N. Central Expressway, Suite 106
Dallas, Texas 75204 Dallas, Texas 75231
Tetephone: 214-665-3600 Telephone: 214-7024061
Facgimile: 214-665-5938 Facsimile: 214-72)-5345
Counsel for Opus West Corpovation, Counsel for Opus West LP and
. Opus West Construction Corporation, and Opus West Partners, Inc.

O.7. Commercial, Inc.

UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Tare: Chapter 11
OPUS WEST CORPORATION, eral,! Case No. 09-34356-hdb-11

Debtors, Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS' PROPERTY, (B) AUCTION,
- < {Docket No. 9]

PLEASE TAKE NOTICE THAT, on July 28, 2009, the United States Bankruptcy
Court for the Northern District of Texas (the “Court”) catered an order (the “Bidding
Procedures Order”) on the motion (the “Motion"™) fited as Docket No. 9 with the Court by the
“above-captioned debiors and debtors-in-possession (the “Debtors™) for an order (a) approving
the sale of cestain assets of the Debtors (the “Property™) free and clear of ail liens, clsims,

b jctions, and other i to Sections 105, 363(b), (), and (m) of

'Thcbdmnmlbscum.lloq with the last foor digits of each Debior’s federa) ux identification number, are:
Opus West Corporation (1533); Opus West Coastruction Cosporation (5917); Opos Wes1 LP (5533); Opus \Vm
Pantoers, Inc. (5537); snd O.W. Commercial, Inc. (9134).

NOTICE OF ) BIDDING FROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
ROPER AUCTIO (D
DAL 77J’J II'I =
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Title 11 of the United States Code (the “Bankruptcy Code™), (b) authorizing the assumption,

assignment, and sale of certain Y and pired leases p 1o S
363 and 365 of the Bankruptcy Code, (c) approving bidding procedures, and (d) granting refated
relief.

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

Bidding Procedures Order, certain bidding procedures have been established with regard to the
Auction (as defincd below) and the disposition of the Property.?

PLEASE TAKE FURTHER NOTICE TUAT, pursumt to the Bidding Procedures
Order, an auction for the disposition of the Property will take place on August 27, 2009, at

0:0f the offic L} LP, 2.

Avenne, Sujte $200, Dallay, Texas, 7520] (the “Anction”).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

- Order, all obfections to the Tyansaction ghall be fled with the Bankruptey Court and served

on the Notice Parti 2112:00 p. ailing ]
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 Bankouptcy
Court located a1 | ioo Commerce Street, 14® Floos, Dallas, Texas 75242 (the “Hearing”).
PLEASE TAKE FURTHER NOTICE THAT » copy of the Bidding Procedures Order
and alt h theseto, is hed to this Notice as Exhibit “A™. Copies of the Motion can

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

'Tmnmdeﬁndhlﬁﬂimﬂee,l!ullh:vclbenmekﬁnh(a-umfeﬂbhmemﬁm

NUI'ICE OI‘ (A) BIDIHNG rnocmum FOR DISPOSH10‘N 0’ m‘rm Ol" THE B!B'I'OIB'
AUVC] F1l

n B
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Dated: July 29, 2009 Respectfully Submitted,

s "

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
ciwoodb@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 SKIERSK] LOVALL HAYWARD, LLP

10501 N, Central Expressway, Suite 106

Dallas, Texss 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fsthlaw.com
dskierski@fslhtaw.com
clovall@fshhlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

NOI'ICE OF (A) BIDDING PROCEDURIS FOR DISPOSI'I’ION oF CERTAIN OP THE DB‘I’O)!S'
ECTIO

PR (B) A
onL 77 383,531v2
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that s true and correct copy of the foregoing Norice of
(A) Bidding Procedures for Disposition of Certain of the Debtors' Property, and (B) Auction, ©)
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.

Bryan L. Elwood

NUI'ICE 0' (A) BIDDINC P’ROCE.DURIL‘I FOR DIS'OSI'HDN oF CHITAIN Ol THE nn'roas'

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

Lt De W Het

Signed July 28, 2009 United States Blnkrnptq Judge

EXHIBIT A

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: 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 ov NOTICE OF PROPOSED CURE AMOUNTS,
AL HE 3G G TED RELIE|
[Docket No. 9]

Upon the motion (the “Motien”) filed by the above-captioned debtors and debtors-in-

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
“Baskruptey Cods™) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy

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

| The Deblors in these cases, along with the last four digits of each Debtor’s feders] tax identification number, are:
Opus West Corporation (1533); Opus West Censtruction Corporation (5917); Opus West LP (5533); Opus West
Partners, Inc. (5537); and O.W. Coamercial, Inc. (9134).

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- PAGEL

DAL 77,582,5500%
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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 (cach as defined

in the Bidding Procedures attached hereto as Exhibit “1” end incorp d herein by )
and (3) granting related relicf; the Count, having reviewed the Motion and the objections thereto
and having heard the statements of counse} and considered the agreements of the partics and the
evidence presented st 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 procceding 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 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 pack and seeking approval of certain bidding
procedures related to the proposed sales. All bids wil) be ansalyzed on an Property-by-Property
basis to determine highest and best qualified 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 9014.
The Count reserves all of the parties’ rights with respect to objections to the potential sale under
Section 363 of the Bankruptcy Code, and this Procedures Order does not constitute a ruling that
the grounds for s sale under Scction 363(f) of the Banlouptcy Code have or have not been

satisficd.

ORDER (1) APMVING BIDOING PROCEDURES 1IN ADVANCE OF AUCTION,
RM AN O'NO‘I’IC! Of.m CUII Amum

WMMA
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D. The Debtors have articulated good and sufficient reasons for approving the
BiddinszceduruandlhefomlndmnnuofmﬁuofﬂmpmpondeAmmm&Ancﬁm,
m:i'heFinalHnrinsﬂwnon.
E.  The Bidding Procedures (as defined below) attached hereto as it “1” are
ble and i and rep the best method, under the circumstances, for

PPIOP

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 IS HEREBY ORDERED THAT:

1. TheMolioni:gru;wdumfofthhevzin.

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

4 3. The Debtors are suthorized and empowered to take such steps, expend such sums
of money (to the exient authorized herein or under some other financing, cash collatenl, or
protective advances order), and do such other things as may be nceeuary to implement and

cffect the terms and requi of this Procedures Order.

4. . The Court shall retain jurisdiction over any mener 6r 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"

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
) AmOVING FORM AND MANNW OF Nqﬂ ' FRO'OS!D C!.IRI AMOllm
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and collectively, “Group Bids™); provided, however, any Group Bid made by & Qualified Bidder
shall detail the allocation of the gross bid price among the individual Property covered by the

Group Bid. In detenmining highest and best offer, the bids shall be analyzed on an Property-by-
Property basis.
6. Any folly d ializing an agr 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 end conditions thereof,
" 7. The Debtors arc authorized to reject any bid or offer made by a Potential Bidder,

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

P

4 creditors’ ittee appointed in this case (the “Comumittes™), is not in

with'the terms and conditions of the APA or the Bidding Procedures.
8. The failure of any abjecting person or entity to timely file and serve its objection
to the Motion, the transactions contemplated thereby, or the Debtors’ consummation and

performance 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 assestion, at the Final
Hearing or thereafier, of any objection to the Motion, the Auction, ar the Debtor’s consummation
and performance of any Modified APA, including the ption and assi of the
Assigned Contracts, if authorized by the Court.

9. Subject to the ferms of this Procedures Order, any sale of the Property pursuast to
the Motion, this Procedures Order, and any other order of the Court approving a sale shall be free
and clear of all claims, including, but not limited to, successor liability claims, successor
development claims, all junior liea hoidm and mechanic fien claims, and shail be free and clear

" of any liability for ies or as a developer. The Debtors acknowledge, however,

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
. ﬂ) Amovmc FORHAND MAMI.R or Nm 0' I’ROPOSLD CIJ"AMOUNI’S.
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that such sale shall remain subject to any easements and covenants with Wal-Mart Stores, Inc. of
record.

10. The‘Debton (2) shall determine, in their sole reasonsble business judgment with
respect to the Property subject to a Qualified Bid, afier consultation with the Committee, which
Qualified Bid is the Winning Bid, after considering, among other things, the total consideration
t0 be reccived by the Debtors® estate with respect to any Property after taking into account the
payment of liabilities to be assumed by cach 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 catry of a fina) order
granting the relief sought in the Motion, any Quali‘ﬁed Bid that, in the Debtors' sole reasonable

busi jud afier Mation with the C i is (i) inad or insufficient, (ii)

not in conformity with the i of the Bankruptcy Code, the Bidding Procedures, this

Procedures Order, or the texms 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(ies) shall be deemed o be Qualified Bidders, subject to the terms of the

" Bidding Procedures. The valid liens of any such party(ics) with respect to any particular

‘Property, together with velid mechanics' and materialman’s Jiens, shall attach fo the net procecds
of the sale of the applicable Property in the order of their priosity under spplicable State law,
with the same validity, force, and effect which they now have as to the appliceble Property.

J2.  Ad valorem taxes selsted to the Property for the 2009 tax year shall be an

assumed liability of the respective purch or its assii and the 2009 tax liens shall be &

ORDER () APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
{2) APPROVING FORM WNERO!NO‘!‘IC!O!?ROWCIIR!AMWN‘B.
i HEAR AGH

d b The od val tax lieas for the 2009 tax year related to the Property

are hereby ined unti) the p by the respective purchaser, or ity assignee, of
such 2009 sd valorem tax liens, and any penalties or interest which may uitimately 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 Commitiee shail have the
right to approve the sale of any Property that is in an amount lesa than the full amount of all valid
mortguge licns and mechanics’ liens related to such Property, which approval shall not
unreasonably be withheld.

14.  The Court shall retain jurisdiction to hear and determine all matters arising from
the implementation of this Order.

15.  Notwithstanding the ibl icability 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.
### End of Order ###

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
() A'PlOVING FORM AND MANNER OF NUI‘ICB oF ’ROPOGED CURE AMOUNT!.

P Wﬂﬁa‘i L= 4

Exbibits to this Order (1) Approving Bidding Procedures in Advance of Asction, (2)
Approving Form and M. of Notice of P d Cure A Auctlon, and Final
Hearing, and (3) Granting Reloted Rtllgﬂuve been previously filed as Docket No. 18¢.

ORDER (§) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
A(Z) APPROVING FORM AND MMNER OF NOT'IC! OoF PROPOS!D CIJR! AMOllm
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Exhibjt “1"
Biddin;

The following bidding ptocednm (the “Bidding Procedures”) shall govem all proceedings
relating to the Proposed Sale requested in that certain Joint Motion of the Debiors for Orders: (D
Authortzing the Sale of Certain Propcny in Certain Entities Free and Clear Of Lisns, Claims,

Irterests, and E»

blishing Bidding Procedures and Scheduling an Expedited

. Hearing Relating to the Appmml Thereof; {lII) Approving the Form of Notice Related to the Auction
and Sals Hearing; md(IWSchcdulIngaSahApprondeMdddyMrtMAm(ma

“Motion"™):

5.

DAL 77,582,557

Assets_te Be Sold The assets the subject of these Bidding Procedurcs are the
following: The Debtor’s property Jocated st various locations osmed in Exhibit “A”
attached to the Motioa (the “Preperty™). .

Poteptia] Bidder, Partics interested in pasticipating in the bidding process (“Potential
Buyers”) and mortgsgees with a valid lien in the applicable Property interested in
participating in the bidding process (*Credit Buyers,” and together with Potential
Buyul.the"?ounﬂnlmddul’)mypnﬂummhsﬂem Potential Buyers
will bo required to deliver to the Debtors the following:

@® An d confidentiality agr in form and substance acceptable to the
Debtors; md .

" ()  The most curent financial infc o idencing the Potential Buyes's ability
1o close the transaction that meets with the Debtors® satisfaction (the “Financial
Information”™).

uwyumhm-rwswu@mmmmmm

Potential Buyer shall be eligible to access i to the Propexty. The

Dehmamwvethenglnhnﬁumy?mmmddcmmdndudmw
materials if such access is decmed to be harmful to the Debtors' estates. Credit Buyezs
will not be obligated to comply with subparagraphs (i) and (i) sbove.

Deadline for Submission of Bids. The deadline for Poteatial Bidders subeuiting ny
and ail competing bids shall bo oo or before Angagt 21, 2009, a1 5:98 o3 (Prevailia
Texas Tipe) (the “Bid Deadlin™).

Deadlige for Submission of Statement of Clnimg Each Credit Buyer shall be required
to subrmit a statement of its claim amount in writing to the Debtors on or before Augnst
14, 2009.

; i f Buyers. In order to qualify as & potential Qualified
Bndda(udaﬁnedhdw)ofmmepmyuPomﬂBuyummndymal
written bid for a portion or all of the Property that:

(x9e0903BESERHN 11

(a)  Contains an d

MaibDiutierPagePtyol2df 13
a form of which is sttached

. m"wmﬂ "APA"). marked to show all-modifications thereto (s
“Modified APA"), wherein the Potential Buyer ideutifies:

1. Wghof'he?:opuﬁulh?olenﬁnlBuyuseebwnquhq

2. To the extent the total bid submitted relates to the asscts of more than
: oubmmuﬂoadonofmmdhdbemmcuhbdmﬂ
property bid upon by such Potential Buyer; and

3. Which of the Debtoss’ and
bxddaseehtoumomdthepmmwmofm

d leases such

®) h:lﬁulbhctﬂmdwpyofﬂwModnﬁedAPAuhowmglﬂchummdeb

the APA.

.{(c)  Doesnot contain:

1. A request for say type of expense reimbursement or similar type of

, paymest; o7

2. Any due diligence, f th ies, of other contd y of any
kindnmotbwkeeomlnedm\beAPA.

@ 1 jed by evidence of autt 2d approval from such Potential

vau"sbondof‘ (or bl ) with respect to the

ming body,
- submission, execution, delivery, mddosmgoflheM.od:ﬁedAP

© I jed by financial and other inf : ding such Potemtial

DAL 77,502,857v¢

Buyer's financial condition and capability to consummate the transactions

by the Modified APA and which will allow the Debtors and the
official committee of unsecured creditors appointed in this case (the
“Committee™) to make a reasonable determination as to whether such written
bid is a Qualified Bid, including, without limitatian:

1 mmmﬁuﬂdﬂhhmaﬂmafnnh?owaﬁdmyqa
" 2 Hthe Potentia) Buyer is m entity formed for the purpose of acquiring &

Propesty, then:
A The Financia) Informati oftheeqmly‘ 1dex(3) of the Potentlal
. Buyer or such other form of financial di ptablc to the
Debrtoss; and
B. . written commitment of such equity holder(s) to be
mpmﬂﬂefuﬂw?omﬂsuyu’souimmmmcﬂm
with the acquisition of s Property. .

Qaae0L8858cm0N 11 [De2086!

Wﬂmm
Evomeagbe

® mmumdmmmwhmhmww
with such Qualified Bid, xnd the complete

'moflnyunhp-mm

® Dbcbmfnllyﬂnmdﬁemﬂmhymofwofm
emp or officers in ction with such

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

()  Permits the Debtors to maintsin reasonable access to its books and records
follnwmgﬂndomofmynlao!a?mpeﬂy 23 necessary for the
ion of its bank case and estate.

» Is delivered to' (i) Debtors® counsed such that it is received by the close of
business cn the Bid Deadline by the following individuals: (1) Clifion R
Jessap, J1., Greenberg Traurig, LLP, 2200 Ross Avesne, Suite 5200, Dallas,
Texas, 75201; and (2) Peter Pranklin, Franklin Skierski Lovall Haywsrd, LLP,
10501 N. Central Expressway, Suite 106, Dallas, Texas, 75231, and (if) counsel
for the Committes, Gardere Wymne Sewell LLP, Attn: Deirdre B. Ruckman,
1601 Eim Street, Suite 3000, Dallas, Texas, 75201 (collectively, tho “Notice
Parties”).

Submigsien of Bidy by Credit Buyery. Except as set forth herein, in arder to submit a
QnﬂiﬁedBid,aCndﬁBuyumunﬁxmlymbmh-wﬁmbidfnuhvpmym

@ &m“wmﬁduﬂmmmmﬁmmmm
Credit Buyer identifies:

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

leases such

2. Which of the Debtors’ . 2nd unexpired
. Cmﬁtﬂmadswnmwmmwmafm

®) h:lm-l;lmklmndeopyofmd:ModiﬁedAPAdwwmgaﬂd:mgumdeb

. 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
dispute by Augugt 24, 2009, at 5:00 p.u. (Prevaifing Texas Time) Any
dispute that eannot bo resolved by the Credit Buyer and the Debtors will be
resolved by the Court prior to the Auction.

(c) -Does not contain:

1. AmunbymeCndxtBuyufmmytypcofexpmxmbmmanm
nmllutypeofpaynznt;w

DAL 77,582,55Tvé 1

2 Any due diligence, financi i or other
kind not otheswise contained in the APA.

@ Wmumdmmwdmdmm'
k or officers in ion with such bid.

employ

{® Pnnﬂuthebehmwnuim‘mblemwmboohmdmds

toﬂowhatbchmsufmyuhofuhoputy as necessary for the
case and cstale.

()] bwwwmmmwmwndm“mmnmw

ail & Jishey

mmmmw&mmwmmmmnmm
shall not be required to submit an executed Modified APA as set farth in Paragraph 6
herein above, but shall othegwise be required o provide the information set forth in
Paragraph 6 and shall otherwise comply with the terms of these Bidding Procedures.

Ouatification of Bid. After 2 Potential Bidder hes delivered s bid, the Delxtors and the
Committes will determine whether such Potential Bidder is a “Qualified Bidder” and
such bid is & “Qualified Bid.” Promptly aftey making such deteymination, the Debtors
will advise such bidder of this determinstion. 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. N

Auction. The Debrtors will conduct an anction with the Qualified Bidders to determine
10:00 a.p. (Prevailiag Tegas

thch:ghmorbechdfwthehopmbemngn

DAL 77,582,857v4

d by of the adi

may be adj /
wholppeunlheA\mn. Eld:thﬁedBldothnr!hntbopemnthmfmedto
23 a “Swhsequeat Bid." At the conclusion of the Auction, or as soon thereafier as
practicable, the Debtors: (a) review each Qualified Bid on the basis of financial and
MWMMWWWMMMW'MMM

otherwise best offer(s) for each Asset received at the Auction (the “Winging Bid™, and
the bidder(s) making such bid, the “Winuing Bidder™); and (c) designate, upon consent
of the Committee (which consent will not be unreasonably withheld), any Back-Up
Bidders (as defined below).

Axction Procednres. The Auction will be conducted as follows: )
(a)  The Auction wifl be conducted openly and all of the Debtors® creditors will be
permitted to attend.
()  Owly Qualificd Bidders may make any subsequent Qualified Bids at the
Auctio ’ . ‘ .
4
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() 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 of its represcatative 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.

()] AﬂMﬂedBiddu:whahvembmimanmliﬁedBidorM
represeutative must be preseot for all Subsequent Bids with the understanding
M&emidnﬁtyofa:hbiddushaﬂbeiuﬂydisduedlouﬂofbabidda:
md&nnﬂmmid!mofeuh&xbseqmaids.uponnqmwﬂlbe
disclosed to all the bidders throughout the entire Auction.

() -AllQn!iﬁedBiddmuhnﬂuuec.mmminmldy,wiﬂing,md-blemclonl
* Trensaction with respect to specific Property under the tesms of their last
Qualified Bid submiticd at or before such Auction with respect to spocific
_’Pmpmyutbbukwbidh(d:“ﬂnk—UpBﬂde’mdmchlmbid.lhﬁ
“B:d‘-UpBld”)wﬂdwadiaot(i)lhedmoﬁhTmmﬁmwiﬁmpeﬂ
mthalpeciﬁchupmy,of(ii)smtm.mdmudmlfhwm
Biddaﬁihtodme.l{,u.andwhmdﬂmhedby'hebeblmwbedww
Winning Bidder,

()  The Deltors may employ and announce at the Auction additional
allotted to make Subsequent Bids) for conducting
mm.mmwmmwwmamm
Code, or sny order entered in connection herewith,

® BiddbuuhAwdebeginwi&hhigbmumhmemﬁﬂed

- - Bid Thcbiddingahnbeinminimminmwbembyhmmnlha
Auction. MAMmMn!memﬂmnhouormmmdsofﬁddingmd
shall conclude after each icipating bidder bas had the opportumity to submit
om«menddiﬂonﬂthequanBidxwiihﬁﬂ]hﬂwhdgeomwMﬁnq
highest bid or bids.

®) Ench Qualified Bidder shall represént and certify in writing at the Auction that it
nmwmwmmmmmmwam

® Immodistely sfter the Auction, the deposit for the Winning Bid shall be
- increased to 10% of the Winning Bid amount by the Winning Bidder,

(0] BiddinanthAnﬂionmaybewmuibedeidemped.

Final Hearing. Ahuingmnppow!bﬁmu:iou(th“l‘hﬂﬂuﬂnﬂwiﬂh
“held on st 0

Anxpst 2009, 31 A=, (Prevailing Texas Thee). All objections to any
mmmmmmmwmdmmwc@mdm
proposed Cure Amourt, shall be filed with the Bankroptoy Court and served on the
Notice Parties an or before Au

(the “Objection Deadline”). The Winaing Biddex(s) and any Back-Up Bidder(s) must
Mawwmnthng.(Mmmww
provide testh i Y, to establish adeq of future perft

s

CoasdB8L 43360 bA1 1 Dsssg @ A g&e&léﬁﬂ&?ﬁ@MﬁzV e

by each such bidder under the pired {cases and y 10 be assigned
tonnhbiddu,lo(hemnqubedby'Seaidm%S(b)ofdanhupwyCoda At
an‘malHuﬁng,tbeDebmnwﬂlmqmthnt}cCommethmmdonwim
regerd 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 witbowt further arder of the Court. At the hearing or
Wbmuedh.tthomMemmmdamvidingﬂmtbeW‘mningBidda.
.(i) if & Potential Bidder, free and clear of all liens, claims, and encumbrances and
cqmuclmmandmﬁabiﬁtydﬁmon!hehom.

12, tce a ing, Within two (2) business days after the Court’s
mvyofﬁh?mm&nu&da;ﬂnbe&m:(whangm):hﬂmnwwofﬂnfm
of sale notice attached to the Motion as by first-class United States mail,
Wpe-pdd,npm(n)!bO&eoﬂheUnhadSﬂlﬂTnm(b)mymwho

mﬁmwin!heemoroﬂawlninwﬁﬁngmnmedmﬂea,(c)w
mﬁﬁuhnwnhhwexpuudnimuwinlnmncﬁmwimmpeamthm
dminglhepasttwdvnmlh(ﬂ)mth:.(d)aﬂmﬁﬁeskmwnbhm-m
intmhlbhvm,mﬂ(e)cmmdfwmyeomim:(a)fmmedpmmm
SecﬁmllmoflheBmhupwyCode(fmbﬂuﬁnhtomed).

13 MOnotbzﬁnMy!l,zm.thoDebmmnﬁlewithlheCmM
mbyﬂmden!ledSmMathpm-pdd,mnﬂnm-debmpuﬁub
y and ired lesses that may be sassumed and assigned
(wﬂeaivﬂy,ﬂn“AsdpdContnaf')nwpyofﬂzC\mNoﬁu(uddmdinh
Mﬁm)d(n)mm'hmwmbmwwwﬁhuefw
ption and assi; and (b} the proposed cure amount (the “Cure Amoun!
mmmwmmmmﬁmmmmwﬁmm
loobjeet!otheammpﬁmmdmimmof!hewmd&nmactlhc&m
Amount. memmmmummm.minm
Mmmmmmnwm&mmmm»
kich it relsics (with L .

agserting any ) any parchaser, or their property that
arise out of or relate to Wmhhm,wq:m Each
dobt paity (o an Assign ‘Conmamnbaluwdmlcopyof.meCowﬁ

WimﬁngBidduinﬁmdlhhawmmednﬂndgmdmit.

14, Qlesing, The closing of a Transaction shall take place on o before September 2, 2009,
meptwmthewﬁvaoflﬂanqhmmbylhebebtqm )

DAL 77,582, 5574 L]
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15.

Returm of Deposita. mnmdmwnwm(wmmwm
Bidder) shail be beld in a non-interest bearing escrow account. Notwithstanding the
mmqmam.wwwuwmm.muw
Wmmﬁmwmmmofmrmmm
Winning Bidder. Except as otberwise provided in & Modified APA and bezein, al]
Deposits shall be returned to each Qualified Bidder not sclected by the Debrors as cither
thoWimﬁngBidduwthnBuk-UpBidduwithinﬁw(S)hdneudsy'of!ho
adjournment of the Aunction. The Deposit of the Back-Up Bidder, to the extent not
ddpmdu&eWimingBidquhmdwﬁeB%Biddawiﬁhﬁw

: (5) businesy days of the datc of closing the Transaction with respect to the related

DAL 77,582,657v¢

__ dy of , 2009, by and between ,

A, Selluilthumofeﬂhinrulpopﬂtyhuwnu__lndlouﬁd
in County, mhﬁad&m’hﬂmwmhm(ﬂn
“Eroperty”).

B. Scller has agreed to sell to Purchaser, and Purchaser has agreed to purchese from
Seuu,wSenmﬁuﬁﬂamimmhmgmy(h“A&ﬂ,mmemmd
conditions sct forth berein,

AGREEMENT:
NOW THEREFORE, in consideration of the mvutual and agr ing
mmmmmmhmmmhmmmmome
lﬂel_vyukmwledpd,mzpqﬁadoawwufollﬂm

"

ARTICLE 1
PURCHASE AND SALE OF ASSETS

Ll Commitment to Sell apd Assign. Upon the terms and subject to the conditions
mmmmmwmmm,mmmmammrm.m
Asscts, as such existed a3 of the dats hereof,

12 mmmmwvauwmfwummm
dmmnﬂnaoahg(nbaénnﬂadeﬁmd)paymm%of
[ ) (the i

13 mmmmmoimmmummmmmdm
(the “Closing”) to occur onarbefors _______ (the “Closing Date™. A the Closing, the
foﬂwingim:uhﬂbecxd:nged:(n)?w:huashﬂdﬂivuu&ﬂadn?muhmhhin
mhwimudinﬂywﬁhbhgoodﬁmdsmd(b)SdluMlddivumechan(DMm
mwwwpmmofmwmd(mmmwmmwm
Mmmimludingnnhspedﬂcnﬁmmhﬂhofnhmdmhuinﬂmmd
conveyance and transfer, in form and sub ptable to Purch and Seller, as may be
wxom,wmmwvawmmmwmmmmm
Purchaser title thereto,

DAL 77,583,500v1
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ARTICLE2
REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASER

Purch ts and 1o Seller that the statements contained in this Section 2
meonectmdwmplueasofﬂwdnochh:Amm

’

2.1  Orgapigation of Purchagey. is a duly
organized, validly existing, and in goodmndiﬁsmdumlnmoftha]urisdiaionoﬂhesmol

22 Aytheriration of Transaction. Whuhkwnmmupmyw
exocute and deliver this A and 1o perfc
hubeudulycxecmdmddelivaud.mdmmnmanpmcxmmmudehvuywm
canstitute the valid and legally binding obligations, of Pr
mu:nm,ucqnumfommmybelmwdbyzmﬂpmﬂpluofequnywhalwapphed
mncmofhwwlcmdnqmymdbybmknmmlmyndmﬂnhmm
creditors’ rights and di tion, conseat, approval, permit or lioense
oforﬁlmgmﬁ.mpvmnumlorpublwbodymmhnﬂty,wmyoﬁummumtyu

or is with, the delivery and performance

ofthaAgmnnonlhapmdhnhw

ARTICLE 3
. REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER
Selier rep and o Puechaser that the d in this Section 3
are correct and complete a3 of the date of this Agreement.

31 Qrgapization and Good Standing. Sellerisa
duly organized and validly existing, with all requisito power and authority to own the Assels.

32 Autborization of Trausaction. Scﬂuhlﬂlclenlnzhundﬂmtyw
execute and deliver this. A and to p
mmmmuwmmaWMmmmm

constitute the valid and legally binding obli 3 with its
mmudmmhﬁmmdhgmﬂmbdmwhﬂhwlndhn
wmofhwornwmofeqﬂtyndbyhnhmy,mhuy similar laws affecting
creditors’ rights and di i consent, spproval, permit or license
, of.orﬁhngwnh,myguvmumluynblicbodywnnhmty ormyatherpumotumyu

. and performance
oﬁhuAgreununonﬂwplnofSclln
33  Title te Aspety. Seller is the true and lawfid owner of (he Assets. Seller has oll

Wymmdmthmitymuﬂdwmmm Upon delivery to Purchaser of the
Purchase Prics to be delivered at Closing, Seller will transfer pood title to the Assets.

DAL 77,563.500v1
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34 ASIS. Notwithstanding anything contsined in this A to the

l.’m;:hasa ukmwladgumdngeutthelluunotmaldngmyrcpmuumwmmnﬂa .

whatsoever, express or implied, beyond those expressly given by Seller to Purchaser in Asticle 3
bueoﬂmd?mchsauknawledgamdnm'h&cxuptfmhwﬂdmmd
mmmmwmmm“mgmrmwmmu- WHERBIS"
and, as to condition, "AS IS" basis. P ﬁmnlm ducted oz, as of the
Closing Date, will have conducted, to its satisfaction, its own ind i igation of the
Asdsmd.mm-hngthedmmmwmeeedwm!hmnucﬁmcmmbydm
Agreement, Purchases has, or will have, relied on the results of its own i

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 HAS BEEN ADEQUATE TO
ENABLE PURCHASER TO MAKE ITS OWN DETERMINATION WITH RESPECT TO THE
SUTTABILITY 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 REGULATIONS 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-13* AND
*WHERE-IS" CONDITION ON THE CLOSING DATE. PURCHASER ACKNOWLEDGES,
REPRESENTS AND WARRANTS THAT (I) 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

TO THE ABQOVE, 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 THB 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

OAL 77,583,501
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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
SMWAREANINTEGRALPOR’HONOFH{ISAORM

ARTICLE 4
MISCELLANEOUS
Eptire Agreemegt  This Agrecment sets forth ﬂn mﬁn m am‘l
undamndmaoﬂhcpmwnhmpectmh 2
all prior agr dil nhnngtolhemb)eammahﬂwf.
42  Notiees. All notices, p and other required (“Natices™) to
the parties shall be in writing, and shall be addressed, respectively, as follo
Ifto Seller:
Attegtion:
1f to Puschaser:
Attention:

AllNoumzhanbepm()bypamdeﬂvqy o1 (if) by electronic communication, with &
fi sent by registered or cextified mail, return receipt requested, or (jif) by registered or
mmmmm All Notices shall be decmed delivered (i) if by personal
. delivery, on the date of delivery if delivered during normal business hours, and, if not delivered
durinig normal business hours, on the next business day following delivery, (i) if by electronic
communication, on the date of receipt of the electronic communication, and (iii) if solely by
" mail, on the date of receipt. A party may change its address by Notice to the other party in
" . accordance with this Section 4.2,

43  Applicable Law. AR questh ing the ion, validity and
ion of this A shall be go d by the intemal laws, and not the law of
“eunﬂmu,oﬂhesmof

Aftorpevy’ Fees. If any legal action is brought by any party hereto, the prevailing
mhnﬂleﬂnﬁmmhmﬂdwmﬁmhmmmhmmyl
fees in addition to any other relief that may be awarded. For the purposes of this Section, the
“prevailing party” shall be the party in whose favor fina) judgment is entered. If declaratory or
injunctive relief alone is granted, the court may determing which, if cither, of the parties is the
prevailing party. The amount of bl moeys’ fees shall be d ined by the court,

DAL 77,583, 800¢
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45  Wajver. The faiture of a party to insist on the strict performance of any provision
of this Agreement or to exercise any right, power or remedy upoa a breach hereof shall not

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

enforce any provision or exercise any right.

Severability. If enant, or restriction of this Agr is

uﬁwmmwmﬁlmﬂmmmhmnﬂdmwm

unenforceable, the remainder of the terms, provisions, ictions heveof shall
remhﬁﬂfmmdeﬂmdmﬂhmmthw“mm

4.7 Amendmenty mehmMﬁAwwm

i by writien instrument executed by all partics hereto.

48 Headings. The Article and Section headi ing in this Agr are for
mvmimedufuwoﬂyndmmmmmmmfammmhmnw
define the text of any Article or Section.

49 W_Emwmwm\med by the context, &3 used in this
Agreement, the singular number shall include the plural and the neuter shall include the
nmhnootfammneynd:rndeevm

4.10 Counteyparfs. This may be executed in several counterparts, each of

which shall be an original and all of which together shall constitute one agreement binding on all
parties hereto, notwithstanding that all the parties have not signed the same counterpart.

[Remainder of page ionafly lefs blank; s © page follows)
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- IN WITNESS WHEREO
date first above written.

DAL 77,583, 500wt

F, the parties have executed this Agreement cffective as of the .
© Seller;
[NAME)
By:

Name:
Title:

INAME}

By:
Title:
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CificoR. Jesssp, Jr. . Peter Franklin
State Bar No. 10655020 State Bar No, 07378000
* Bruce H. Whits Doug Skierskd
State Bar No. 21288850 Stats Bar No. 24003046
Bryan L. Elwood Exin_x. Lovall
State Bar No. 24029538 State Bar No. 24032553
GREENBERG TRAURIG, LLP FRANKLIN SKIERSK) LOVALL HAYWARD, LLP
2200 Ross Ave., Sulte 5200 10501 N. Centra] Expressway, Suite 106
Dallas, Texas 75201 . Dailas, Texas 75231
Teleplione: 214-665-3600 Telephoos: 214-7024061
Focsimile: 214-665-5938 Factimile: 214-723-5345
Counsel for Opus West Corporation, Counsel for Opus Wess LP and
Opua West Construction Corporation, and Opus West Parners, Inc. .
O.W. Commercici, Inc, .
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, et al.,! Csase No. 09-34355-hdb-11
' Debtors. Jointly Adminlstered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS' INTERESTS, (B) AUCTION,

{Docket No. 10)
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankruptcy
Cmmf'wtbeNonhanDilﬁﬂomes(ﬁn“Conrf')mlzednodc(tbc“Blddhg
‘ProeadnrénOrda")on!bemoﬁon(ﬂn"Moﬂon")ﬁlduDodwNo. lOwith!beCmn‘lbylhe

sbove-captioned debtors and debtors-in-p ion (the *D: "} for o order (a) epproving
Mﬂcofcmmmﬂmm(ﬂw“hmuﬂﬁwmdwoflnlien:,dlimo.
b joti and other i y to Sections 105, 363(b), (f), and (m) of

P

! The Debtors in these cases, slozg with the last four digits of each Dobior’s federal tex identification number, are:
Opus West Corporation (1533); Opts Wen Construction Corporstion {5917); Opus West LP (5535); Opus West
Partnens, Ine. (5537); and O.W. Commercial, Inc. (9134),

BIDDING PROCEDURLS FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
] HEARIN .

Case 09-34356-hdh11  Doc 205 _Filed 07/29/09 Entered 07/29/09 17:28:21 Desc
Main Document  Page 2 of 4

Title 11 of the United States Code (the “Bankruptcy Code™), (b) suthorizing the assumption,

assignment, and sale of certain Y and pired Jeases p oS
363 and 365 of the Bankruptcy Code, (c) epproving bidding procedures, and (d) granting related
elicf: '

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

Bidding Procedures Order, certein bidding procedures have been established with regsrd to the

Auction (a3 defined below) and the disposition of the Interests.?
PLEASE TAKR FURTHER NOTICE THAT, pursusnt to the Bidding Procedures

- Order, an auction for the disposition of the Intevests will take place on Augnt 26, 2009, at

0:0¢ ne he offices of Greenb

Prey

[

B

Avenne, Snite 5200, Dallas, Texas, 75201 (tho “Auction™).

PLEASE TAXE FURTHER NOTICE THAT, pusuant to the Bidding Procedures

PLEASE TAKE FURTHER NOTICE THAT, pursusnt o the Bidding Procedures

Order, a final hearing on the relief sought in the Motion, including the Transaction, wil be held

before the Court on Augnt 31, 2009, a1 9:00 a.m. (Prevaiing Texas Time), t the Banknuptcy

Court located ot 1100 Commerce Strect, 14 Floor, Dallas, Texas 75242 (the “Hearing™).
PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order

_and all h therelo, is hed to this Notice ss Exhibit “A™. Copies of the Motion can
be obtained upon request from counsel for the Debtors as identified below.

'Tmmmbmnmmmmmwununtmhum

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS®
(B).A Cl DEADLINE. A AL HEAR Parxy

) Q 104 NG - Ps
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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., Suits 5200
Dallas, Texas 75201
Telephone: 214-665-3600
Facsimile: 214-665-5938

Counsel for Opus West Corporation,
Opus Wess 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: 214-723-5348

E-mail: pfranklin@felhlaw.com
dskierski@fsthlaw.com
clovall@fsthlaw.com

Counsel for Opus West LP and
Opus West Partngrs, Inc. -

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
L\ (i) A 4 d AL HEAR =
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CERTIFICATE OF SERYICE

ﬁwmdatigmdhmbyeaﬁﬁ:ﬂhdlmwmdwwpyofdszemNoMuqf
(A) Bidding Procedures for Dispasition of Certain of the Debiors’ Interests, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served cn uly 29, 2009, (1) upon those parties
receiving notice pursuant to the Court’s ECF notification system, and (2) by pre-paid, first-clasy .
Unitedsnmmaﬂ.onlhonﬁnedogﬂnamd:edsﬂuua.

- {8/ Bryan L. Elwood
Bryan L. Elwood .
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The lollowing constitutes the ruling of the court and has the force and effect therein described.

Llnds DeMagn Nt

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 CORPORATION, ef al.} Case No. 09-34356-hdb-11
Debtors. Jointly Administered

. ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION, (2)

: APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
: UCTIO] D G 3) G

[Docket No. 10]

! ’ Upon the joint motion (the “Motion”) filed by the above-captioned debtors and debtors-
in-possession (collectively, the “Debters™) 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 “Bamlruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of

Bankrup Proced (the “B ptey Rules™): (1) approving the proposed Bidding

'mwuhmm_mmwnmmmmmormwnmmumimm.m
Cd - Opus Wes Corporation (1533, Opus West Construction Corporstion (5917); Opus West LP (5535); Opus West
[ Pastners, Inc. (5537); and O.W, Commercial, Lnc. (9134).

: * ORDER (1) APPROVING BIDDING PROCEDURLS IN ADVANCE OF AUCTION,

B (2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
: AUCTION, AND FINAL HEARING, AND ) GRANTING RELATER RELIEP - PAGEL

OALTIETIS0N? T -

CenseBRsssAtit DsstlEl

QLWMMW e

Procedures (as defined below) related to the disposition of certain of the Debtors; (2) D. The Debtors have erticulsted good and sufficient reasons for spproving tho
wvﬁuthfommm:ndwofmﬁuoﬁthu:ﬁmwﬂFlnﬂHnﬁns(uhu Bidding?mcedwmdtbefommdmrofmﬁuqfdnpmpondc\nmmAnﬂim
uﬁmmmaﬁmmm&m“wmmwmdmmw ) and the Final Hearing thereon.
nfm);md(S)gxunin;nhtedrelief;mmm.hwingmicwedﬂnMoﬁmmdm E The Bidding Procedures (as defined below) antached hereto as jt “1” are
objuuiomlhadnmdhnvhgheudmemmno!emnsdmdmﬁduedmewmd i ble and appropri snd rep the best method, under the circumstances, for
mmwmmmn-mbdmmmmmmdm. maximizing the value of and return for the Interests.
FINDS AND CONCLUDES AS FOLLOWS: ) F. The relief granted herein is in the best interests of the Debtars, their estates,
A. The Court has juisdiction over the Motion pursumnt 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(bX2XA), (N), and (O). , G.  The Debtors have complied with the Local Bankruptcy Rules for the United
Verme of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409, States B: ptcy Court for the Nosthem District of Texas.
B. The Debtors filed the Motion on July 6, 2009, proposing to sel) certzin interests THEREFORE, IT IS HEREBY ORDERED THAT:
(me“lutm")dwyminwminweddyummmliadmwmbdw 1. The Motion is granted as set forth hevein.
the Motion (collectively, the “Special Purpese Eatities™), whether individually o as oue of 2. The Coun hercby approves the bidding procedures (the “Bldding Procedures”)
more packages, and secking approval of certain bidding procedures retated to the proposed sales. ' atteched bereto as Exhibit *]”. Capitalized terms used herein that are not otherwise defined in
Al]Bid.lwillbemdyudmmlmm-by-lmumhuh!odaaminehighmmdbeﬂqmﬁﬁed . this Procedures Order shall have the meaning given thereto in the Bidding Procedures.
"bid, ) 3. The Debtors arc suthorized and empowered to take such steps, expend such sums
C. The statutory and legal predicates for the relief sought in the Motion are Sections ! ’ ofmmy(mlhmmnuhmiudbueinmmdammﬁxmdn&cuhwllmuw
105.363.md365ofﬂwBauknwyCodeandBmkmmRNelZmW.m.MW“- ptotecﬁveadvmcumdu),mddomhoduﬂinyum-ybemumywimplnnanmd
: TbCom‘lreurvenlllofthepaﬂiei'ﬁghuwi!hmpeuwobjecﬁomtolhepotmﬁalnleundﬂ effect the terms and requil of this Procedures Order.
Section 363 of the Bankruptcy Code, and this Procedures Order does not constitute s ruling that ) l ' 4. The Cowrt shal) retain jurisdiction over any matter or dispute arising from or
the grounds for & sale under Section 363(f) of the Bankruptcy Code have or bave not been o ;vzlatiugwthe'ﬁ‘ ion of this Proced Order.
satisfied. ’ ) 5. The Debtors shall solicit bids for their Interests individually snd may solicit bids

i for groups of Interests with othés of the Debtors (each such bid a “Growp BId” and collectively,

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

- DAL 71,677,5007 * . DAL 77,577,507
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I3
“Group Bids"); provided, however, any Group Bid made by a Qualified Bidder shall detail the
-
allocation of the gross bid price among the individual 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 agp for the disposition of all
or a 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 substantialty consistent with the terms and conditions thereof.

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

that, in the exercise of the Debtors’ ble business jud, after consultation with the

d creditors’ i ppoil in this case (the “C ittee™), is not in conft

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 collateral 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 loan documents related to the Loans (collectively, the “Loan Documents™)
and/or an abridgment of the rights or claims of a valid lienholder at the project and/or Debtor
levels and/ar claimant and that the right to declare s default and/or breach, sccelerate, or exercise
other rights and remedies undey the Loan Documents or pursuant to a velid lien or claim is not
wdveinkMadnguiMwmmdbyﬂut;nmfanﬂhemm&eSpecMhmu
Enﬁﬁuotﬁsalepmceuorultimu!e. Notwithstanding the fact that the title to the
colhlznlford\el,omilinlbenlmcofnSpu;illP\nposEnﬁty,lbzwﬂnenlmnimmbjea
to all valid licns, claims, encumbrances, and mortgages of any applicable lienholdes, whether
such liens, claims b or gages are established by Loan Dy oroth

ORDER (1) APPROVING B1DDING PROCEDURES IN ADVANCE OF AUCTION,
{2) APPROVING PORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,

5 R

1 Wﬁg?am&xzﬁm pirg TN Y1308 Jlaee

9. 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

performance of any Modified Bill of Sale, including the ption and assi of the

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 perf 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
punuantlodemion,d\isProced'lnuOrdu;md lﬁyolhuordetoﬁhe Court approving a sale
shall be free and clear of all cleims, inciuding, but not limited to, claims, liens, interest,

and b onthel

1. The Debtors (a) shall determine, in their sole reasonable business judgment with
respect to the Interests subject to s Qualified Bid, after ftation with the C H 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 Jiabilities to be assumed by cach Qualified Biddes, (b) ot the conclusion of the

Auction, shall announce its determination as to the Winning Bidder submitting the ‘Successful

'Bidwifbn:peamanylmtgund(c)myuje«,umytimebefc;:eemryofaﬁnllww

granting the relief sought in the Motion, any Qualified Bid that, in the Debtoss’ sole reasonable
busi; judgm after Jtation with the C i is (3) inadeq or insufficient, (ii)
not in conformity with the requi of the Banl Code, the Bidding Procedures, this

. Procedures Order, or the terms and conditions of the 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,

DAL 77,377,504v7

12 The Court shall retain jurisdiction to hear and all matters arising from
the implementation of this Order. .
13.  Notwithstanding the p ible appli bility of Bankruptcy Rules 6004(h), 7062,

.9014.uoduwi&metmlndcondiﬁomoﬁhbomumubeimeﬂmiyeﬂecﬁwmd
enforcesble upon its entry.
### End of Order ###

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

DAL 77,577,500v7 ’

VPER R

CaagdB4a56eabAT1 %ﬁmm it

Exhibits to this Order (1) App g 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 Rellefhave been previously filed as Docket No. 179.

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

DAL 77,577,5067
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Exhibit “1*
Biddipg Procedureg

'l'lw following bidding procedures (the “Bidding Procedures”) shall govem all
anmhﬂnzmthohopmdsmnq\mudmﬂmmloblummofdumum
for Orders: (1) Authoriting the Sale of Their Interests in Certain Entitles Free and Clear of
Ltens, Claims, Interests, Restrictions and Encumbrancss; (Il) Establishing Bidding Procedsres
and Scheduling an Expedited Hearing Relating to the Approval Thereof; (1I]) Approving the
"Form of Notice Related to the Auction and Sals Hearing: apd (IV) Sch‘dllllng Sale Approval
Hearing hivmediately After Auction (the “Motion”):

1. wmmmwormnmmmm
© following: mWammmwdmmﬁﬁumﬂh
Exhibit “A” attached to the Motion (collectively, the “I ")

2 Potential Bidders. Pastics interested in participating in the bidding process
(“Potential Bidders”) may participato in the salo process. Potential Bidders will
ummdmaumwmmm(mmmmmumdyalwm)m

following:

@  An executed confidentiality agroement in form and sub ptabl
to the Debtors; and

‘%)  The most cumrent financia) informati idencing the Potential Bidder’s

ahhtytoclouhmnswﬂmmﬂmeeuwhhthebdmn satisfaction
('ha%tmhllnﬁmthn"). A:mpﬂyupnmblcuﬁ:n
i lhn ion, the Potential Bidder shall
be cligible to access i t ding the I The Debtors
reserve the right to refase any Potential Bidder access to the due diligence
materials if such access is dbemed to be harmful to the Debtors estates.,

3. Deadhine for Swbmissien of Bids The deadline for Potential Bidders submitting
: any and all competing bids sball be on or before
(Prevailing Tegse Thuo) (tho “Bid Desdiine™).

'4."  Submigion of Bids by Poteatial Bidders. In.order to qualify a3 & potential
Qualified Bidder (as defined below) of any Interests, a Potentia) Biddar must
nmdymhnﬂnwnmbdﬁr-pcﬁmunﬂof&emﬂm.

'(I) Contains an executed bill of sale, 8 form of which is attached hereto da
m(ﬂ»mmdmmmmmmm
(a “Modified Bill of Sale”), whercin the Potential Bidder identifies:

()  Which of the Interests the Potentisl Bidder soeks to acquire;

@  To the extent (he total bid submitted relates to Interpats in more ’

DAL 77,377,426 1

Cased9o248555 N1 395?);%2” s

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

(iti) Which of the Debtors’ and ired lcases
mlnedtothohnammchhddanedummumlm
propozcd cure terms,

()  Includes s blacklined copy of the Modified Bill of Sale showing all
changes made to the Bill of Sale.

(¢)  Docs not contain::
(0] Amqumfmwwofmerdmhmmlmcinﬂhwd
payment; of
@) Any duo diligence, financing conti ics, or othes
of any kind not otherwiso contained in the Bill of Sale.
@ Is jed by evid of authorization and approval from such

Potential Bldda"lbondof directors (cr comperable governing body) with
mwmwm.ummm,mm«umm
Bill of Sale.

(¢) Is sccompanied by financial and other information regarding such

. Potentin} Bidder’s financial condition and capability to consummato the
transactions contemplated by the Modified Bill of Sale and which will
allow the Debtors to make a reasonable determination as to whetber such
written bid is & Qualified Bid, including, without limitation: ;

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

(i)  If the Potential Bidder is an entity formed for the purpose of

(1) The Financial Information of the equity holder(s) of the

Potential Bidder or such other formn of financial disclosore
acceptable to the Debtors; and

@ mmmmtnlmmholda(l)bho

. responsible for the P Bidder” g1
wnucdonwnhthanqdnﬂm_dhlm

® Wmumammumuwfmw
aomuwiupuﬁdpaﬂnammvﬁmmwnmmm
complets terms of any such participation.

@ Discloses fully the terms of the proposed employment of any of Debtors’

DAL 77,817,208 ' 2

-

CondRsIsEnTM Wm@g@gﬁma@a s

cmployecs, managemen, or officers in connection with such bid.
®) Is sccompanied by a cash deposit in an amount equal to 30% of the total
pmMmﬁMmhModaﬁdBﬂlolSda(nw

(0] mmmmwmumﬁmcﬂgmm
mmbhnmwmboohmdmdsfoﬂowmgthedmdny
y for the administrati pley case

sale of an Asset, as
and estata.

@  Is delivered t () Debinrs’ comnsel such that it is received by the close of
business on the Bid Deadline by the following individuals: (1) Clifion R.
Jessup, Jr., Greenberg Trawrig, LLP, 2200 Ross Avemns, Suito 5200,
Dallas, Texas, 75201, and (2) Peter Prankiin, Pranklin Skierskd Lovall
Hayward, LLP, 10501 N.Ceﬂhlm Suits 106, Dallas, Texas,
75231; and (i) counse! for the unsecured creditors’ enmmealppomed
mMm(ﬂnW’).OsdeymMu!,
Deirdre B. Ruckman, 1601 Elm Street, Suite 3000, Dallas, Texas, 75201
(collectively, the “Notics Parties”),

- 8 Qualification of Bid. Afier a Potential Bidder has delivered s bid, the Debtors,
. will, sfter consultation with the Committee, determine whether such Potential
Bidder is & “Qualified Bidder” and such bid is a “Qualified Bid." Prompdy
after making such determination, the Debtors will advise such bidder of this
detexminstion. The Debtors reserve the right to rejoct any bid for whatever
reason, after consultation with the Commities, including but not limited, to the

amount of sny offer made by a Potential Bidder.

6. Anction, The Debtors will condnet an suction with the Quatified Bidders to
daammctheh:ghmwbenbﬂ mmumum

rauth b 14v 00, Dall XA D
(du Ancﬂn”). mmmua@mwmo{m
C who appesr at the Auction. Each
Qualified Bid other than tlis opening bid is referved to as a “Subseq; Bid” At

shall: (a) review each Qualified Bid on the basis of financial and contractual
mﬁmmmwmmmnwm catates, and the
‘Ihnswdms. m:ding those factors affecting the speed znd certainty of
ctl (b) identify, after consultation with the
Cmmmmmmambeuoﬁuwmmmmmnm
Auction (the “Winwning Bid", and the biddex(s) making such bid, the “Wisning
. Bidder™); and (¢) designate any Back-Up Bidders (as defined below).

7. Auction Proeedures. The Auction will be conducted as follows:

DAL 77,677,426

’

@) mmmuwmyumdmwm
will be permitied to sttend.

® WWmemmmenﬂu

© Athﬂm(l)bmtymm!hAndmthuKﬁdBndds
who hes submitted i

(d). ~ AD Qualified Bidders who have submitted a Qualified Bid or their

. representative must be present for afl Bids with the
understanding that the true identity of cach bidder shall be fully disclosed
to all other bidders and that all material teyms of each Subsequent Bids,
upon requests, will be disclosed to all the bidders Uroughout the entiro
Aunction.

(©)  All Qualified Bidders shall

their Inst Qualified Bid submitted at or before sach Auction with respect to

 specific Interests as tho back-up bidder (tho “Back-Up Bidder” and such
lest bid, tho “Back-Up Bid™) until the carlicr of (i) the close of the
Tramsaction with respect to the specific Interests, or (i) Septernber 4,
2009, and shall close if the Winning Bidder fails to close, if, as, and when
determined by the Debtors to be the new Winning Bidder.

[(3) 'mDehmmqyemy!oymdmmmnlenmonnddiﬂm:l
. procedursl rules that are under the (c.g.,
Bids) for cond:
Mmhmlnmnmmwnhthuemddh;
‘Mmthﬂlnhwycm,ormymdﬂmdhcmedm

(s)  Bidding st the Auction shall begin with tho highest or otherwise best
’ Qualified Bid. The bidding shall be in minimum increments 10 bo set by
the Debtors ot the Auction. mAndeulnemhmw

the
m&ﬁﬂkwwhdpddbmﬁwbﬂmbﬂ&

()  Each Qualified Bidder shall represent and certify in writing at the Auction
that ft is not engaged in any collusios with respect to the bidding or sale.,

(@  Immediately after the Auction, the deposit for the Winning Bid shall be
increased 1o 30% of the Winning Bid amount by the Winning Bidder.

DAL 77,877,4238 4
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#Clifton R. Jessp, Ir, Peter Franklin
" Stats Bar No. 10655020 State Bar No. 07378000
Bruce H. White Doug Skiersdd
State Bar No. 21288850 State Bar No. 24008046
Bryaa L. Elwood Erin K. Lovall
State Bar No. 24029535 Sttc Bar No. 24032553
GREENBERG TRAURIG, LLP FRANKLIN SKIERSK! LOVALL HAYWARD, LLP
2200 Ross Ave., Suits $200 10501 N. Centra] Expressway, Suite 106
' Dallay, Texas 75201 Dallas, Texas 7523)
. Telepbane: 214-665-2600 Telepbone: 214-7024061
Facsimile: 214-663-5538 Fecsimile: 214-723-5345
Cownsel for Opus West Corporation, Counsel for Opus Went LP and
Opus West Construction Corporation, and Opws Weat Partners, Inc.

O.W. Commercial, Inc.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In ro: ‘Chapter 11
OPUS WEST CORPORATION, e7 aL,' Case No. 09-14356-bdb-11
Debtors. Jointly Admiofstered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ ASSETS, (B) AUCTION,
[¢)

[Docket No. 11]
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankrupicy
Court for the Nosthern District of Texss (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 Procedures and Bid P, ions related to the disposition of cmmn of the Debtor’s

Purchased Asscts (the “Purchased Assets”)?, free and clear of all liens, claims, encumbrances,

'mmtmmmmmuh&meruw.mmuﬁaﬁmm.m
©Opus Weat Corporation (1533); Opes West Construction Corporstion (5917); Opus West LP (5535); Opus West
Pmlu.(”ln,ndow Commercial, Inc. (9134).

3 Terme not defined in this Notice, shall hava the same defimitions as set forth in the Motion,

Nunaorwnmnmcnocmummmsrosmon orcmm OI‘l'll'l D!l'l‘DDS‘

Case 09-34356-hdh11  Doc 207 _ Filed 07/29/09 Entered 07/29/09 17:43:39 Desc
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and other i to Sections 105, 363(b), (f), 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 Final Hearing, and (c) granting related relief,

PLEASE TAKE FURTHER NOTICE THAT, pursuant to and a3 set 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 Purchased Assets,

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

Order, an suction for the disposition of the Purchased Assets will take place on Aogugt 27, 2009,

Avense, Snitg 5200, Dallay, Texaz, 75201 (the “Auction”).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procechures

PLEASE TAKE FURTHER NOTICE THAT, pursuznt to the Bidding Procedures

Ordez, a final hearing on the relief sought in the Motion, including the Transaction, will be held
befare the Court on Angust 31, 2009, 2t 9:00 s.m. (Prevailing Texas Time), at the Bankruptcy
Court located at 1100 Commerce Strect, 14™ Floor, Dallas, Texss 75242 (the “Hearing”).

PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order
and all attachinents thereto, is attached to this Notice as Exhibit “A”. Copies of the Motion and
the APA can be obtained upon request from counse! for the Debtors as identified below.

I!O'HCB 0’ (A) BIDDING PROCI‘.DUIB POR DISPOSITION OF CERT. AIN 07 THE DEBTORS®
3, ;| <

Case 09-34356-hdh11  Doc207 Filed 07/29/09 Enterad 07/29/09 17:43:39 Desc
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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
Fncmmlc’ 214-665-5938

Counse! 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@fsthlaw.com
clovall@fsthlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

mmcz OF lA) BIDDING l’ROmURI‘S POR msrosrnon 07 C!RTAIN Ol m DEBTORS®
SSETS, D

Case 09-34356-hdh1t  Doc 207 Filed 07/29/09 Entered 07/29/09 17:43:39 Desc
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CERTIFICATE OF SERVICE
The undersigned hereby certifies that a true and correct copy of the foregoing Notice of
(A) Bidding Procedures for Disposition of Certain of the Debiors’ Assets, and (B) Auction, ©)
Ob]mtaubeadlhgwd))ﬁnalﬂwingwnwvdmlulyw 2009, (1) upon those pasties

mgmwmmwMCMlEGmﬁmmmMﬂ)byM first-class
UmtedSMumﬂmdwxhnedmtheMSm

Bryan L. Elwood

NUI'ICE oF (A) BIDDING PROCDURIS von DISPOSITION OF CIR‘I"AIN OP ‘l’!ll nmons'
) D d

DAL 77‘)’ 71071
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EXHIBIT A

Signed July 27, 2009

. CapRd 43R 1 rﬁe'%w

TAWANAC
T

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

Ln b De Mo el

% AT 7 BB vcror i
'\ ww ENTERED

MARSIALL,
HX DATE OF ENTAY
THE COURTS

United States Blnkr;plcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, et al.,} Case Ne. 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
U AN G G D RELY
[Docket No. 11)

» debtor and debt

Upon the motion {the “Motisn™) filed by Opus West Corp
P in the b ferer d case (the “Debtor”) requesting entry of an order pursuant to
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) spproving

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

1 The Debiors ia these cases, along with the tast four digits of each Debior’s federa) tax identification pumber, sre:
09-wmcwus::y,oww:-cmnnmmmhu(mmoww:l)(ssm;owwn
Pastners, Inc. (5537); and O.W. Commercial, Inc. (9)34).

ORDER (1) APPROVING BIDDING PROCEDURES AND B1D PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
A A AL HEARING. AND () GRANTING RELATED RELIEF - FA

\

fr 2 iR memmm Ovesc

dispodﬁmofminoflbebeuoﬁhnhnedm(the?unhndmﬁ,um
particulssty identified in the dsset Purchase Agreement, dsted July 1, 2009 (the “APA"P; (2)
uppmvinlthafonn.mem,mdnmaofmdceoflhcAncﬁmMF‘mal Hearing (each as
d:ﬁnedbelw);md(3)mﬁngmlnedrelief;thecmhlvinsuvicwedlﬁeMaﬁonmdﬂn
objections thereto and having heard the statements of counsel and considered the evidence
presented at a hesring before the Court on the Motion,

THE COURT FINDS AND CONCLUDES AS FOLLOWS:

A The Court has jurisdiction over the Moticn pursusnt to 28 U.S.C. §§ 157 and
1334, This matter is & core proceeding pursuant to 28 U.S.C. § 157(b)}2XA), (N), and (0). *

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

haend

B.  The Debtor filed the Motion on July 6, 2009, proposing to sell the Py
Assets to the Purchaser, and approval of the Bidding Procedures related to the proposed
Transaction.

C. The statutory and legal predicates for the relief sought in the Motion are, inter
alia, Sections 105, 363, 365, and 1146 of Title 11 of the United Siates Code (the “Bankruptey
Code™), and Federal Rules of Banksupicy Procedure (the “Bankruptey Rules”) 2002, 6004,
6006, and 9014.

D.  The Deblor has articulated good and sufficient reasons for approving the Bidding
Procedures and the Bid Protections and the form and manner of notice of the Auction and the
-Final Hearing thereon.

E. The Purch has ded substantial time and expense in this matter, resulting

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

2 Unless othcrwise defined herein, capitatized tenns shall have the meaning ascribed to them in the Motion and the
APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND 51D PROTECTIONS IN
MVAM! OF AUCTION, (2) APPROYING FORM AND MANNER OF NOTICE OF
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and apyprop

F.  The Bidding Procedures and the Bid Protections are
and represent the best method for maximizing the return for the Purchased Assets.

G. Therdid'pmledbeminilinﬂnbmimumofmmbwr.ium,uedhm
and other parties-in-interest.

THEREFORE, IT IS HEREBY ORDERED THAT:

|8 The Motion is granted, subject to reconsideration of the Break-Up Fec under
Section 328 of the Bankruptcy Code. The final hearing on the Motion is set for Awgnst 31,
2009, at 9:60 s.m. (Pyevailing Texas Time), beforo the United States Bankruptcy Court for the
Northern District of Texas at which time the Court shall consider the Mation, confirm the results
of the Auction, if any, and approve the Transaction (the “Final Hearing”).

2. ObjeclivmwlheMoﬁonmunbeﬁledandmedmhlhattbeymmcivedby
the Notice Parties no later than 12:00 p.m. (Prevailing Texas Time) on An)
“Qbjection Desdline™).

3. The failure of any objecting person or entity to file and serve its objection to the
and perfc of the APA on or

Motion, the Transaction, or the Debtor’s

" o

before the Objection Deadline shall be & bar to the ion, a1 the Final Hearing or of

myobjeaionmmcMoﬁon,duAuﬁon,(heTunucﬁon,onhzbebtnr's consummation and
pesformance of the APA if suthorized by the Coust.

4. The Debioris authorized and empowered to take such steps, expend such sums of
money.anddomcho!halhingsunuybeneunﬂymimpluummdcﬁeuﬂnmmd
' of this Procedures Order.

s. m&mmﬂmdnjwisdicﬁmwamymmwdispmuﬁlxingﬁomw

of this Procedures Order.

relating o the impl

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
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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
Procodures Order by first-class United States mail, postage pre-paid, upon (a) the Office of the
United States Trustee, (b) counsel for the Purchaser, (c) any persons who have enteved an
appearance in the case or otherwise requested notice, (d) all entities known to have expressed an
interest in s tansaction with respect to the Purchased Asscts during the past twelve momths (12)
months, (e) all entities known to have a present interest in the Purchased Assets; (f) all federal,

state, and local reg y or taxing suthorities or ding offices which have a known interest

in the relief requested by the Motion; (g) all secured creditors of the Debtor; (b) all known
unsecured creditors of the Debtor; (i) the Texas Attomey Genessl's office; (j) counse) for the

of d creditors d in this case (the “Committee™); (k) all persons or

emities entitled 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 agr purporting to ialize an for the disp

of substantially all of the Debtor’s Purchased Assets by and between the Debtar and either the
Purchater o 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 suthorized to reject any bid or offer that, in the Debtor’s sole

* discretion, afier consultation with the Commitie, is not in conformity with the terms and

conditions of the APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE Ol' AU(.TION (1) Amovmc FOIM AND MANN‘I'.E 0' NOTICE or
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9. The Court hereby spproves the following bidding procedures (the “Bidding

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

b bids for the Purchased Assets in this case:

a Potential Bidder. Partics interested in participating in the bidding
process (each person other than the Purchaser, a “Potential Bidder™) will

be required to deliver to the Debtor (10 the extent not already delivered)

the following:

i An d fidentiality agr in form and substance
acceptable to the Debtor; and :

il The most current financia} infi i idencing the Potential
Bidder's ability to close the transaction tlm meets with the
Debtor's isf (the “Fi il fi ion™), in
congultation with the Committee,

As promptly as practicable afier a Potential Bidder delivers the above
information, the Potemtisl Bidder shall be cligible to commence due
dmgmcewnhmpenwtherpﬂtyudeﬁnedeAPA. The Debtor,

jon with the Commil mveothcnglnteremsemy
Pommnl Bidder access to the due diligence materials if such access is
deemed to be harmful to the Debtor's estate.

b. eadling foy Submi The deadline for submitting any and

IOR_0f
all competing bids shall be on or before Aagust 2], 2009, at 5:00 p.m,
(Prevaiting Texas Time) (the “Bid Deadline”).

c. is; s. In order to qualify as a potential Qualified Bidder
(n 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 substantially the
. mtmm&nﬂm&ﬁmmwhchmbemleufmnble

than those proposed by the Purchaser in the APA (s “Modified
APA").

i. Thbe Modified APA shall be accompanied by a blacklined copy of
the Modified APA showing all changes made 10 the APA.

fi.  TheModified APA shall not contain:

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

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCI'ION. (3) APPROVING IORM AND MANNI‘.II OF NO‘ﬂCl OF
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2 Any due diligence, financing contingencies, or other
contingency of any kind.
iv.  Evid of authorizati md,,.'ﬁvmnmhl’memml
Bidder’s board of di {or bl ) with

mpecltothembmmon,exxunon.dehvay mdclosm;ofthe
APA or the Modified APA, as the case may be.

v. lnfmmnuonnmdmgmmhhmd Bldder'lﬁnnnmlcaps!nmy
by the APA or
ModlﬁedAPA.uthecmmlybe,comnmgmhﬁnmmlnd
oﬂamﬁummnthnwillnﬂawlbl)dxm mconmlmmnwnh
the C i to make a jon 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 financia)
disclosure acceptable to the Debtor; and

B. The written commitment of such equity holder(s) 1o
be responsible for the Potential Biddes's obligations
in connection with the acquisition of the Assets.

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

vii,  Discloses fully the 1erms of the proposed employment of any of
Debtor’s employees, management, or officers in connection with
such bid.

viii. Is in an amount that exceeds the amount initially 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 fee
(851,000) and an over bid amount of $50,000 for a total over bid of
not less than $1,801,000.

ix. 1s sccompanied by a cash deposit in an amount equal to $180,000
(the “Deposit”).

ORDER (1) APPROVING BIDDING PROCEDURES AND 81D PROTECTIONS IN
ADVANCE OF AU(.TION. (1) APPROVING PORM AND MANNER OF NOTICE oF
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x. Is delivered to the following partics (except
subsections (v) and (viii) above are only to be delivered to the
Debtor and Debtor’s counsel) such that they are received by the
close of business on the Bid Deadline: (1) the Debtor’s Chief

Averne, Suito 5200, Dallas, Texas, 75201; (3) counsel for the
Committee, Gardere Wyme Sewell LLP, Atmn: Deirdre B.
Ruckman, 1601 Eim Street, Suite 3000, Dallas, Texas, 75201; and

(4) the Purch Arbeit } Limited P: ip, 10350
Buen Road, West Mimnetonka, MN 55343, Attn: Suzamme
Flannigan (the “Notice Parties™).

d. Qualification of Bid. Afier a Potential Bidder has delivered a bid, the
Deh«,hmwlﬂﬁmwi&lhe&mmimwﬂldnuminewhahasmh
Potential Bidder is a “Qualified Bidder” and such bid is a “Qualified
Bid.” Promptly after making such determination, the Debtor will advise
such bidder of this determination. The Debtor, in consultation with the
Commmee.mmthengmwmmmyhdlfmnhhduunmmum
are more b or conditional than the terms of the APA.

e. Anction. In the event that one or more competitive Qualified Bids other
than that of the Purchaser are reccived, the Debior will conduct an auction
to determine the highest or best bid for the Assets begimning at 19:00 p.m.

(1 o] u; 009, at the law o
Grun LLP, 2200 Ross Avenm uite 5200,

exas, 75201 (!hc “Auction”). The Auction may be ldjmmed by
mmnnfthctdjmmanallheAudxmtolhoumuwho
appear &t the Auction. Each Qualified Bid other than the opening bid is
referred to o3 o “Subsequent Bid.” If Debtor does not receive any
Qualified Bids other than the Stalking Horse Bid in the APA reccived
from Purchaser, the Debtor will repost the same to the Court and will
promptly proceed with the Transaction pursuant o the terms of the APA,
upon entry of an order approving the Transaction.

At the conclusion of the Aucuon, or as soon thereafier as practicable, the
" Debtor, in 1 with its fi dvi and the Committee,
shall: (i) review each Qualified Bid on the basis of financial and
wmucmdlnmsmd!hefmxsmlevmm!hzm m:ludmgmose
factors affecting the speed and inty of the Ts
(u)ldenufythehls.heuoroﬁuwuebmoﬂ'et(:)fwdnmmmavedn
the Auction (the “Higbest Bid", and the bidder(s) making such bid, the
“Highbest Bidder™); and (iii) designate the Back-Up Bidder.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
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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, tbe Purct any rep of the
Committee, and eny Qualified Bidder who has timely submitted a
Qualified Bid (and the legal and financial advisers 1o cach of the
foregoing) may attend the Auction, and only the Purchaser and the
other Qualified Bidders may make apy subsequent Qualified Bidy'
at the Auction. .-

il Al 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 rep jve intends to participate in the
Auction. Faihwe to comply with this provision may preclude an
otherwise Qualified Bidder from attending and/or participating in
the Auction.

fii.  All Qualified Bidders who have submitted s Qualified Bid or its
representstive shall be entitled to 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

terms of each Subsequent Bids (includi bsequent Bid by
Purchaser) will, upon request, be fully disclosed to all other
bidders throughout the entire Auction.

iv.  All Qualified Bidders or their represeniatives (including the
Purchaser) shall agree to remain ready, willing, and able to close
the Transaction under the terms of its last Qualified Bid (including
the Stalking Horse Bid by Purch if Purchaser is the designated
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™) untl the earlier of (1) the close of the
T or (2) Septemb 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 Debtor, in consultation with the Committee, may employ and
announce at the Auction additional procedural rules thm are
reasonable under the circumstances (e.g., the amount of time
allotted to make Subsequent Bids) for conducting the Auction,
pvviMlhﬂmchmlamnmbtmﬁMwilhﬂnuBiddiﬂ(
Procedures, the Bankruptcy Code, or any order cntered in
connection herewith.

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

ORDER (3) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
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of at least $50,000 higher than the previous bid or bids (afier
. giving cffect to the minimum required to exceed the Stalking
Horse Bid for each bid 10 be determined to be a Qualified Bid).
The Auction shall also continue in one or more rounds of bidding
and shall fude after cach partici bidder has had the
opportunity to submit one or more additional Subsequent Bids with
full knowledge of the th isting highest bid or bids. For the
purpose of evaluating the valve of the consideration provided by
Subsequent Bids (including any Subsequent Bid by Purchaser), the
Debror 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
rostches any such Qualified Bid. .

vii.  Purchaser shall be entitled to cancel any outstanding amounts
owed by Debtor due pursuant 1o the priority security financing
extended 10 the Debtor by the Purch and use such 1ati
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 Amount as a portion
of any “bid" submitted for the Property. C

viti. The credit bid rights of any secured pasty, including the Purchaser,
shall be preserved in sccordance with Section 363(k) of the
Bankruptcy Code (provided that cash pay of the Bid
Protections shall still apply).

8 Bid_Protections. In the cvent that the Debtor consummate any
Al jve T jon, including a sale of all or a substantial portion of
the Purchased Asscts by » competing bid from a pasty other than the
Purchaser, or the confirmation of any Chapter 11 Plan, within 180 days of
the exccution 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 Break-Up

. Feeshﬂbeptynblelolhehncm-slmpﬁoﬁlyldmhinnﬁw
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
1erminaied under Section 4.4(b) thereof,

h Final Hearing, The Court has scheduled the Final Hearing to approve the
Transaction on Awgust 3], 2009, at 9:00 a.re, (Prevailing Texas Time).

Al objections to the Transaction shall be filed with 1he 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 st the
Final Hearing (sod any subseq hearing) to provide testi if

Y, to establish ad of future perfi by esch

ORDER (1) 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 (a) shall detersnine, in its business j after ion with

such bidder under the uncxpired lcases and executary conmtracts to be
mipedmmhiddu.wﬂ:mmqﬁmdbymmﬁi(b)oﬂh
Bankruptcy Code. At the Final Heasing, the Debtor will request that the
Comnpwwed\eTmmcﬁmwimmdwﬂnM-UpBiddﬂhthe
event the contemplated Transaction with the Highest Bidder does not
dmdyclow,inw:bmmnnkﬂpmddumnbmdm
Highest Bidder without further order of the Court. The Highest Bidder (if
cither thsn the Purchaser) shall be substituted for the Purchaser under the
APA (as amended 10 reflect terms of the Highest Bidder’s bid) and the
proposed Order.

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

j. Retarme . The Deposits of all Qualified Bidders (except for the
Highest Bidder) shall be held in non-interest-bearing escrow account.
ith ling the foregoing, the Deposit, if any, sobmitted by the
Highest Bidder, shall be applicd against the payment of the Purchase Price
upon closing of the Transaction with the Highest Bidder. Except as
othﬂwinpmvidedin!heAPAmdhnzin.lﬂDeposiumllbemned
to esch Qualificd Bidder not selected by the Debtor as cither the Highest
Bidder or the Back-Up Bidder within five (5) busineas days of the
adjownment. of the Auction. The Deposit of the Back-Up Bidder, to the
extent pot designated as the Highest Bidder, shall be retumned to the Back-
Up Bidder within five (5) business days of the date of closing the
Transaction.

10. ﬂ:Bmk-UpFecisapp:vvedumulnndnmymandupuuuof

pmvhgttheb‘m'lbmhummuwhhinmemminaotmdmmiﬂedwmﬁoﬁiy

provided under, Scctions 503(bX1XA) and S07(aX1) of the Bankruptcy Code and
binding obligations on the Debtor’s estate. Such amounts shall be paid at the time and under th
circumstances set forth in the APA.

1. ~Tsén;mmmubw«mmmwnmmeq\dvdmmwmQuuiﬁed
Competing Bid that Debtor receives. The Purchaser is deemed 10 be a Qualified Bidder for all
‘ purposes hereunder.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, () APPROVING FORM AND MANNER OF NOTICE OF
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the Committee, which Qualified Bid is the Highest Bid, after considering, among other things,
the total consideration 10 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
conchusion of the Auction, shall announce its determination as to the Highest Bidder submitting
the Successful Bid, and (c) may reject, st any time before catry of a final order granting the relief
sought in the Motion, any bid that, in the Debtor’s sole discretion, after consultation with the
Committee, is (i) inadequate or insufficient, (i) not in conformity with the requiremes of the

Bankruptcy 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 uptcy Code (provided that cash payment of the Bid Protections shal)
still apply).

14.  The Court shall retain jurisdiction to bear and d all marters arising from
the implementation of this Order.

1S.  Notwithstanding the possible applicability 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.
L #499 End of Order #44

ORDER (1) APPROVING BIDDING PROCEDURES AND BiD PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
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. ’ ()  Bidding at the Auction may be transcribed or videotaped.

8. Fina] Hearing A bexring to approve the Transactions (the “Final Hearing™) will
be beld on A ilin; e). All
bjoctions to any Tr fon, including the ption and ass; of any
Assigned Contract and the proposcd Cure Amount, shail be filed with the
Bankruptcy Cowt and served on the Notice Parties on or before Aagnst 27, 2009,

ex (the “Objection Deadling”™). The
‘Winning Bidder(s) and any Back-Up Biddex(s) must produce s competent witness
at the Final Hearing (and any subsequent hearing) to provide testimony, if
Y, to establish adeq of fature perfc by each such
bidder under the pired leases and y o be assigned 10 such
bidder, to the extent required by Sections 365(b) of the Bankruptcy Code. At the
-with rogard to the Back-Up Bidder in (be event the contemplated Transaction with
the Winning Bidder does not timely close; in which case such Back-Up Bidder
shall become the Winning Bidder without firther order of the Court. At the
bearing or prompily thereafter, the Court shail citer an order providing that the
Interesty are being purchased freo and clear of all liens, claims, restrictions and
cocumbrances.

9. Notice of Auction snd Fips) Hearing, Within two (2) business days after the
Court’s catry of this Procedures Order, the Debloes (or its agents) shall serve &
copy of the form of sale notice attached to the Motion as Exhibit “C* by first-
class United States mail, postage pre-paid, upon () the Office of the United
States Trustee, (b) any persoas who have entered an appearance in the case or
otherwise in writing requested notice, (c) all entities known to have expressed an
interest in s transaction with respect to the Interests during the past twelve months
(12) months, (d) al) entities known to have & present interest in the Interests; and
(¢) counsel for the Comnmitteo formed pursaant to Section 1102 of the Bankruptey
Code (if any heseafter is formed).

10.  Cure Noties. On or before July 31, 2009, the Debtors shall file with the Court
and serve by firstclass United States Mail, postage pre-paid, on all nan-debtor
parties to y end pired Jeases that may bo assumed and
lsﬁsned(wﬂecﬁvdy.h"AnipdCuM’)nmynﬁthnNoﬁm(u

* defined fn the Motion) of (a) the Debtors intent to make the Assigned Contracts
ilable for ption and assi| and (b) the proposed cure amount (the
“Cwro Amount”). Each non-debtor party to an Assigned Contract shall have
until August 27, 2009, at 4:00 p.m. (Prevailing Texas Time), to object to the
jon and assi of tho Assigned Contract or the Cure Amoumt. If
Mwmmmmmmmmhmw
with specificity what Cure Amount it belisves is required and the default to which
it selates (with appropriate documentation in support theroof). Any objection to
the Cure Amounts that is timely filed and served by any nan-debtor pariy to an
AnipedComminwdmwizh_ththodu,mdehm
otherwise resolved by the parties, shall be beard and resolved by the Court at the

DA 77,577,238 s
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- Final Hearing, ¥ no objection is timely filed and served, the Assigned Contracs
may be d and assigned to any p on the closing date of the
epplicable Transaction, and the Cure Amount set forth in the Cure Notice shall be
hindingpndwmn—debtwpmy.nommmdbgmythln;mﬂnmmryinw
Assigned Contract or any other document. The non-debtor party to the Assigned
Conmxhdlbofmwebanedﬁmmuﬁngmymhuchﬁmamm
Dehmmm,mwmtmmmﬁwmlmhmmw
Contract, the Interests, or the Transaction. Each non-debtor party to an Assigned
Cmmumdﬁmlwpyofﬂnmm'amumhmﬁmm

ption and assignment of any such ) within five (5) business days
after the entry of such order. Within two (2) business days afier the Auction, the
Demeﬂewhh&:CmnKadeAxideomthhﬁu
Bidder intends to have assumed and assigned 1o it.

" 1. Closing. Mdmanhw\hﬂhbplnmubdms_egm
2009, except upon the watver of this requirement by the Debrars.

12, Retors of Deposity, The Deposits of all Qualified Bidders (except for the
: now-interest ing escrow

DmddnsadJ}pBidda,mmmmdedemanﬁm
Bidde.shaﬂbemthwk—UpBiddawdthinﬁve(s)hﬁmdzy:of
the date of closing the Transecticn with respect to the related Interests.

DAL 77,877 423v8 - ]

BILL OF SALE AND ASSIGNMENT OF (MEMBERSHIP

ITHB_BIILOPSAIBANDAMMTOP[MMBRSHW[[STOCK)

INTEREST in ,8 (the "Aszigument
Agreement”) is made and entered into as of the ____ day of 2009,!7,3
b , & -
a (Assignee”).
RECTTALS:
WHEREAS, Assignor is [[a] [the sole] ber of ;8
Emited liability company] [fa] fthe sole] shareholder of the

,[Mhmﬂofwmdwmmmtof
i J1 (the "Company”);

'WHEREAS, Astignor desises to salc and transfer to Assignes all of Assignor's right, title,
and interest in and to the Company (the "Assigned Interest*);

WHEREAS, Assignee desires to scquire the Assigned Eterest;

NOW, THEREFORE, for and in consideration of the promi ics, and munua)

covenm,mfmhhadn,mdbruhupodmdvﬂmbhcmﬁdunﬁm;dpmdptmd
mﬁdncyo!wﬁchmhuebynhuﬁdpd.ﬂmmdhdmnﬁnnloﬂm

Assignor docs hereby sell,
assign, trensfer, convey and deliver to the Assignee hereby purch from the
Assignos, all of the Assignor's right, title and interest in and to the Assigned bnterest, including,
bmnmﬂmhdm.lﬂﬁﬂn,ﬁﬂe.mdmﬁwminmdh!bm(udw
personal), capital, cash flow distributions, profits, end losses of the Company attributable to the
Assigned Interest.

. 2. Purchaso Prioe Assignes berehy agrocs o pay aod wiil pay to Asignor
the amoumt of [¢1 ) in cash simul ly upon the i
and delivery of this Assignment Agreement.

3. Represemtstions of Assignor  Assigno end rep to
m@uma(nmmhﬂ»mummwwmaommmmm
and authority to assign the Assigned Interest in danco with this Assi, A

4, AS-S, EXCEPT AS OTHERWISE PROVIDED HEREIN, ASSIGNEE
ACKNOWLE)GES]HATTHEASBIGNE)WBBHNGMMONAN

) 1
DAL 77,50, vt

FAS 13" BASIS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, OF ANY KIND WHATSOEVER BY ASSIGNOR.

. Asromption. &Myﬁ:thab@cﬁtd‘uim.wwwwm
mmwmmdmbm&wﬁmmbhm
Mammibuubbmhpubdheﬁmhanoﬁbd:mofdﬁsmmm

- 6. Successo end Assigns This Assigmbent Agreement shall be binding
mmmmumMounmmmmmmm
o and assigns.

Tepresentatives, socceasors,

7. This Assi A is being d and
delivered and is intended to be parformed in the State and the substantive laws
of such state shall goven the validity, ion, enft and inter of this
Assignment Agreement. .

8. Coupterpagts, This Assi Agrs may be d in several
mmammummmwwmmmmm

(Signature Page Follows)

DAL 77,53, 492v1
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is 4 a8 of the day and
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