UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF TEXAS PROOF OF CLAIM
IE’(of Debtor: (Check Only One): Case Number:

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

O1-34356

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 U.S.C. § 503.

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

RECEIVED

[ check this box to indicate that this
claim amends a previously filed

claim.
' NOV 0 9 2009 Court Claim Number:
ém > | BMC GROUP Filed on:

Name and address where notices should be sent: fP ) L i ) A

S
)4’45 QGH&A gg{ Df‘
Telephone number: q"?/ 133 /Z,ao(p Cottalite i TH MSocle

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

Email Address: r’\&(\ a—:;)pc\ \ AQ,‘:L&\(\,S Lo ey
.

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

Telephone number: 6A Mé n 11 LaYi = — 4 '\fd‘lﬂ_‘&g‘l/

statement giving particulars.

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

1. Amount of Claim as of Date Case Filed: $ 1 JA o,

L
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.

ey . . A\
2. Basis for Claim: —M——é@(ﬂf\:ﬂ <, F ., E‘ A
(See instruction #2 on reverse side.) ma

Specify the priority of the claim.
Domestic support obligations under

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

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

11 U.S.C. §507(a)(1)(A) or
(@(1)(B).

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

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: ' Qleal Estate D Motor Vehicle D Equipment D Other
Value of Property: $__ Annual Interest Rate __ %

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

Amount Unsecured: $ ! l 9 2‘9, &0

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).

D Contributions to an employee
benefit plan - 11 U.8.C. §507
@5

[0 Up to $2,425 of deposits toward
purchase, lease, or renta] 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. Attach redacted copies of documents providing evidence of perfection of

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

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

U.S.C. §507 (a)(7).

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

[0 Other - Specify applicable
paragraph of 11 U.S.C. §507 (a)(
).

4

Amount entitled to priority:
If the documents are not available, please explain: $
Signature: The person filing this claim must sign it. Sign and print name and title, if any, of FOR COURT USE ONLY
Date: the creditor or other person authorized to file this claim and state address and telephone OPUS WE
A | nu ifdifferent from thg gotice address above. Attach copy of power of attorney, if any. ST
ES Y ;
fofe (4 , AL
| o fedhuokectdordh

l .
Penc'zlty fo'?- presenting frﬁz]ﬁef claim: Fine ofup to
Modified B10 (GCG) (12/08)

300,000 or imprisonment for up to 5 years, o both. 18 U.S.C. §§ 152 and 3571.
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& OPUS.

Change Order Date: 03/09/2009
Change Order #: 1
08/06/2008

- OPUS West Construction Corporation
SUBCONTRACT CHANGE ORDER

To Subcontract Agreement dated:

TO: PDL Floor Designs
2545 Golden Bear Drive
Carrollton, TX 75006

PROJECT: Regent Center ]
4800 Regent Blvd
Irving, TX 75063

CHANGE DETAILLS
Item Description
1 Demo existing floor (80sf) and float out an existing drain
2 Re-installed quarry tile in existing hallway (80sf)

SCHEDULE
Completion date of original contract will not be adjusted, unless noted herein.

CONTRACT SUMMARY
Cost Code Previous Amoumt
10312.00-F10-09300.00-S $6,564.00

EG
MAR 3 0 2008

Eloon

OPUS WEST20BALLAS

9300

Amount
$293.00
$569.00
$862.00

Cuarrent Contract Amount
$7,426.00

$6,564.00

Original Contract Amount.
Previously Approved Change Orders
Amount this Change Order
Contract Amount to Date

$7,426.00

$6,564.00
$0.00
$862.00

ACKNOWLEDGEMENT

Please sign and retun all original copies

$7,426.00

L4
2L 5] fe) Melissa Monier
Pri ame Date Printed Name

Reference this change order number on all Application for Payment documents.

Hzo0

The work covered by this Subcontract Change Order will be performed under the same terms and conditions as those in the Subcontract Agreement.
Subcontractor agrees this Subcontract Change Order is inclusive of all Subcontractor’s claims for additional compensation for work heretofore authorized
or performed beyond the scope of the Subcontract Agreement as amended this date. No other claims will be accepted by Contractor.

Printed On: 03/09/2009

Page 1 of 1




| @‘ OPUSg CTOR APPLICATION FORP. 1;/[EN (\‘LW gqoo{

Project Name: Regent Center I Project Number: 10312
Subcontractor: PDL Floor Designs Date of Application: % «OOO
Supplier #: 1007613 . _ }
Address: 2545 Golden Bear Drive Application Number: &

Carrollton, TX 75006 Period From: s l,‘o’ Perlod To: q

Phone : 972-733-3006

Remittance Address : OPUS West Canstruction Corporetion
Attn : Accounts Payable
15455 N. Dallas Parkway
Addison, TX 75001

PR [ g
ITEM SALES TAX (S)(if applicable) TOTAL (5)
ORIGINAL CONTRACT AMOUNT $6,564.00
OPUS APPROVED CHANGE ORDER thru # 1

CONTRACT INFORMATION

$862.00

CONTRACT AMOUNT TO DATE TOTAL $7,426.00

PLICATION INFO! ION

Total Completed & Stored to Date

Less Retainage

Total Earned less Retainage (A - B)

Less Previous Billings (previous req's line C)

Current Payment Due (C - D)
Balance to Finish, Plus Retainage (H - A + B)

Current Gross Amount Completed This Period

SUBCONTRACTOR: Supplier # 1007613

BY:

DATE: 2/iz/

- - 4
APPLICATION BREAKDOWN / / 7
THIS SECTION MUST BE COMPLETED [N ORDER FOR THIS PAYMENT TO BE PROCESSED BY OPUS
Work Campleted

Description From Total Work Net Payment
Previous Complete
Application

. 1+G
10312.00-F10-09300.00-3 Ceramic Tile - Subcontract $7,426.00 q q zg'

Total $7,426.00 14
A

)|

Entered By :

Accounting Project Manager

Printed On: 03/12/2009




J'\ ﬁx OPUSQ | CTO, PLICATION FOR MENT g\‘c% ‘gqor-?(

Project Name: Regent Center [ Project Number: 10312
Subcontractor: PDL Floor Designs Date of Application: J 24| &2
Supplier #: 1007613 . ¥

Address: . 2545 Golden Bear Drive Application Number: \

Phone : 972-133-3006

Carroliton, TX 75006 Period From: Al lﬁ Period To: q

Remittance Address : OPUS West Construction Corporation
Attn : Accounts Payable
15455 N. Dallas Parkway
Addison, TX 75001

CONTRACT INFORMATION

TTEM SALES TAX ($)(if applicable) TOTAL (5)
ORIGINAL CONTRACT AMOUNT $6,564.00
OPUS APPROVED CHANGE ORDER thru # 1

$862.00

CONTRACT AMOUNT TO DATE TOTAL $7,426.00
APPLICATION INFORMATION

Total Completed & Stored to Date ) qq Z(e -

Less Retainage q 41.4"?/ l‘l,g
Total Earned less Retainage (A - B) $ (o(,-"o% . —
Less Previous Billings (previous req's line C) ,
Current Payment Due (C - D) s (MRS, =

Balance to Finish, Plus Retainage (H- A + B)

Current Gross Amount Completed This Period

SUBCONTRACTOR: Supplier# 1007613

BY:

APPLICATION BREAKDOWN
THIS SECTION MUST BE COMPLETED IN ORDER FOR THIS PAYMENT TO BE PROCESSED BY OPUS

Work Completed

Description From Total Work
Previous Complete
Application

1+GQ
10312.00-F10-09300.00-S $7,426.00 qq ,LL’

$7,426.00 142
e

b3

Entered By :

Accounting Project Manager

Printed On: 03/12/2009




o

~ T - Invoice

PDL Designs, Ltd. ‘ [-38885 |

2545 Golden Bear Drive
Carroliton TX 75006 Job#
972-733-3006 972-733-3182 B4071 1
Contract #
|
Cust P
Acct # 3369 | ustomer Oj
Sold To: 972 480-9787 Fax 972 669-2216 Ship To: Date
: l9/23/2008 ]
OPUS WEST CONSTRUCTION CORP DE VRY INSTITUTE - REVISED Sales Personi
15455 N. DALLAS PARKWAY 4800 REGENT BLVD. Maria |
STE 450 IRVING, TX 75063
ADDISON, TX 75001 Contact: EARL DAVIS |Sa'es Person2 :

Quantity Product Description Color / Item Number Price Total
Labor Description

Ceramic
Materials 693SqFt daltile / quarry tile 6 x 6 OT03 SMOOTH TEXTURE $6.83 $4,701.19
ASHEN GREY
Labor 685SqFt Ceramic Tile
Base
Materials 320Each daltile / quarry tile 5 x 6 sanitary top cove OT03 SMOOTH TEXTURE $4.87 $1,131.20
base ASHEN GREY - Q3565
Labor 160LnFt BASE
Removal
$0.38 $273.60
Labor 720 SqFt
Floor Prep
$0.23 $165.60
Labor 720SgFt  SKIM COAT FOR NEW FLOORING
Transition
Materials 12LnFt RUBBER TRANSITION - VCT TO CT 3/8” to nothing black $2.75 $33.00
Labor 12LnFt
Ceramic
Materials 60SqFt DALTILE RED PAVER 0Q84 ' SMOOTH SURFACE 6 X 6
Ceramic
Materials 10Each DALTILE ASHEN GREY OUTSIDE CORNER
Ceramic '
Materials 88SqFt daltile /quarry tle 6 x 6 OT03 SMOOTH TEXTURE $6.83 $569.04
ASHEN GREY
Labor 80SqFt Ceramic Tile
Removal
$1.88 $150.40
Labor 80 SqFt
Floor Prep

$402.44  $402.44
Labor 1Each MATERIAL AND LABOR

- B - . N

PR o aYaTaY 4.AF AP




3o’tr!til‘-1uation For: OPUS WEST CONSTRUCTION CORP, Invoice # [-38885

Quantity ~ Product Description Color / ltem Number

Price Total
Labor Description Room

Information Totals

B o v s e Yo

I
$7,426.47]

Terms Due Date
[ ] |9r2312008

This invoice excludes the following uniess noted otherwise: Sales Tax, All Moisture Tests, Floor Prep, Overtime, Mopping and Waxing, Demo, Vacuuming,
Furniture Moving including Appliances Computer Equipment, Modulars and Vending Machines.

Mana D AFD  InuninA H 1_2229AR

412700Q A-DR-NR PAA



Purchase Order No. 10312.00-4

CAD

Seller
Marta Hawkesworth
" Supptier # 1007613
Organization ~PDL Floor Designs
Address 2545 Golden Bear Drive
Carroliton, TX 75006
Phone 972-733-3006

Shipping/Delivery Terms

Date: 07/15/2008
Job No: 10812.00
PURCHASE ORDER

Ship To
Name Ear Davis
Organization OPUS West Construction Corporation
Address 4800 Regent Blvd

Irving, TX 75063

Phone

Bill To

FOB Destination l'gamzatlon OPUS West Construction Corporation
Shipping Method:  Not Specified ttn: Accounts Payable
Delivery Date: Address 15455 N. Dallas Parkway
Term: Addison, TX 75001 '
Qty Units Description Unit$ Extended $ Total Account Code
1 LS Lump Remove and Replace VGT $1,682.00 $1,682.00 $1,662.00 | 10312.00-F10-09650.00-M
{Sum
' TOTAL $1,682.00
IMPORTANT:

1. ALL APPLICABLE FEDERAL, STATE, AND LOCAL SALES AND EXCISE TAXES, TARIFFS, AND DUTIES, IF REQUIRED BY LAW, MUST BE
SEPARATELY STATED ON THE INVOICE CORRESPONDING TO THIS ORDER.

2. ALL APPLICABLE SHIPPING AND HANDLING FEES MUST BE SEPARATELY STATED ON THE INVOICE CORRESPONDING TO THIS ORDER.

PD%Q‘M

' Authorized &g@'

OMLI'M/—"’

Print Name

et

Title

OPUS West Construction Corporation

By

Authorized signature
Earl Davis

Print Name

Project Manager

Title

Printed On: 07/15/2008

Page




e n e

. - A ] Regent Center 1/10312.00 M

A Y 9300 /Flooring
' ‘ ' PDL Floor Designs / Marla Hawkesworth %
Q 0 P U S ® Contact Phone: 972-733-3006/ Contact Fax: 972-733-3182

Payment Terms: Standard

. Retainage: 10%
SUBCONTRACT AGREEMENT (Labor and Materials) ;

This Subcontract Agreement ("Subcontract”) is made gs of this 06th day of August, 2008, by and between OPUS West Construction Corporation (“Contractor™), with its office located at
15455 N. Dallas Parkway - Sulte 450, Addison, TX 75001, and PDL Floor Designs (" Subcontractor”) with its office located at 2545 Golden Bear Drive, Carrollton, TX 75006. Ki

Contractor and Subcontractor agree as follows:
1. Subcontract Documents. The term *Subcontract Documents” is defined in Paragraph 1 of the attached Rider "A”
2. Project Contractor is providing construction-related materials and services, 83 applicable, to Owner (defined below) in connection with the project generelly described as Regent Center I

("Project™), located at 4800 Regent Blvd, Irving, TX 75063 ("Project Site"), and consisting of the total wark provided by Cantractor under contract documents between Owner and
Contractor.

Owner. The Owner of the Project is Texas Desert Limited Partnership ("Owner”).
Architect/Engigeer. The Architect(s)/Engineer(s) of record for the Project are:
Architect: Jacobs And Associates

Scope of Work  Subcontractor's scope of work for the Project is described in the attached Rider "A" and is defined therein as the Work.

Schedule. Time is of the essence. Accordingly, all time limits and requirements for completion set forth in the Subcontract Documents, including eny intermediate milestones
(collectively refemred to in the Contract Documents as the *Schedule”), ave of the essence of this Subcontract. Subcontractor shall begin its Wark as soon as the Project is ready for the
Wark or within thres (3) calendsr days after being notified orally or in writing to proceed by Contractor. The Substantial Completion of the Work (defined in the General Conditians of
Subcontract) shall be achieved as required by job progress, so as to ellow the entire Project to be substantislly completed on or before . Subcontrector shall conform to all progress and
schedule requirements of the Subcontract Documents and as directed by Contractor's project manager or superintendent, and must achieve the milestones (if any) ss described in the
attached Rider "A”. :

Subcontract Sum.  Contractor shall pay Subcontractor the sum of § 6,564.00 ("Subcontract Sum”). The Subcontract Sum inchudes freight and delivery charges and sll sppliceble state
and local taxes including sales and use tax, and if required by law, these taxes must be separately stated on any payment applications, invoices or similar documents delivered by
Subcantractor to Contrector for completion of the Work in accordance with the terms and conditions of the Subcontract Documents. A breakdown of the components of the Subcontract
Sum is set forth in the aftached Rider "A."

Riders, The following Riders are attached to and made a part of this Subcontract:
8.1 Rider A (Scope of Work)

8.2 Rider B (Indemnification)

8.3 Rider C (Insurance)
Contractor and Subcontractor sign as follows:
Approved by Contractar’s project manager

Earl Davis
CONTRACTOR SUBCONTRACTOR

Opus West Construction Corporation PDL Floor Dcs%w Dﬂ/—/
By: ‘ By:

|~ 7
Paul Lembke
(Print Name)

Vice President of Construction, Texas
(Title)

(Date)

Opus Group Subcontract (Labor and Materials) Februrary 2008 Edition
Subcontract - Page 1 of 1 )




NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

After recording please return to:
Law Offices of Jay F. Cook, P.L.
1415 Panther Lane, Suite 159
Naples, FL 34109

. Attn: William F. McDonough, Esq.

AFFIDAVIT, FULL RELEASE AND WAIVER , (\\
(Final Payment) /gb\ﬂ

THE STATE OF TEXAS §

§
COUNTY OF %&\,\,&; §

BEFORE ME, the undersigned aufhority, a Notary Public, on this day personally

appeared Leo A S ) gg(m -\ » known to me to be a credible person, who, after being by me
duly sworn, upon oath sfated:

For and in consideration of the sum of $7.426.00 (the "Final Payment") given under the
Application (defined below), the receipt and sufficiency of which is hereby acknowledged and
confessed:

1. PDL Design Ltd. (“Subcontractor”) entered into a Subcontract Agreement #28744
(“Subcontract”) dated Q|B |.90;3 , with Opus West Construction Corporation
(“Opus™), as amended froml tinke to time through Change Order #001 to provide labor, skills,
services, materials and machinery (collectively, the “Work”) as part of Opus’ construction of a
building and other improvements on the project known as Regent Center I, located on the
property legally described on the attached Exhibit A and incorporated herein by this reference
(the “Property”).

2. Subcontractor submits this Affidavit, Full Release and Waiver to Opus and to the owner of the
Property, Texas Desert Limited Partnership, in connection with the attached final application for
payment (“Application”), and certifies that all labor, skills, services, materials, and machinery
provided by or through Subcontractor under the Subcontract, for which Subcontractor was paid
under prior applications of payment, have been fully paid by Subcontractor to the extent paid by
Opus or Texas Desert Limited Partnership. Subcontractor also represents that (a) the change
order referenced in paragraph 1 above is the final change order executed and to be executed
under the Subcontract, (b) the Final Payment reflects the final and total amount due
Subcontractor under the Subcontract or otherwise claimed by Subcontractor in connection with
the Work, (c) the Final Payment to be received from Opus and Texas Desert Limited Partnership
under the Application will be used to pay for all labor, skills, services, material and machinery
provided by, through, or under Subcontractor in connection with the Work, as shown on the




Application, and that after such payment is made there will be no bills or obligations outstanding
in connection therewith, and (d) all work to have been performed and all materials to have been
supplied and all terms and conditions to have been performed or observed on the part of
Subcontractor, its subcontractors and suppliers have been entirely performed, supplied and
observed.

3. Subcontractor will indemnify and hold harmless Opus, its surety, Texas Desert Limited
Partnership and any other party to whom Opus or Texas Desert Limited Partnership is
responsible (collectively, the “Indemnities™), against any claims, loss or damage that the
Indemnitees may sustain in connection with liens filed against the Property or claims for
payment filed or asserted against the Indemnitees by subcontractors, sub-subcontractors,
laborers, materialmen or suppliers engaged by or on behalf of Subcontractor to provide labor,
skills, services, materials or machinery as part of the Work under the Subcontract, and for which
Opus and Texas Desert Limited Partnership has made payment, including any liens filed for
amounts validly retained by Opus and Texas Desert Limited Partnership under the Subcontract.

4. Subcontractor releases and waives all constitutional, statutory, contract and equitable liens,
rights and claims it may have against Opus, its surety, Texas Desert Limited Partnership, and the
Property, for payment in connection with labor, skills, services, materials and machinery
provided by or through Subcontractor and used in connection with or incorporated into the Work
or stored at the Property.

5. The waiver in paragraph 4 above will be effective on the date Subcontractor receives the Final
Payment due under the Application.

6. This Affidavit, Full Release and Waiver is given pursuant to Chapter 53 of the Texas Property
Code.

7. This Affidavit, Full Release and Waiver is executed and delivered by a duly authorized
representatlve of Subcontractor

By:

Title: ano“( _ Date: C’\.izfl "\90}

Subcontractor: Latest Invoice # -

PDL Design Ltd. | Latest Invoice Date -
Check # - 1038 r
Check Date - 9/2/09

SUBSCRIBED AND SWORN TO BEFORE ME by the said LQ) D o aprnc— ON
this _2\ ¥ day of L%T;F?\\:du » 2009,

PN SN V- Kol
Notary Public, State of Texas

“"v'!fzf; SANDRA L. RATEAU
Notary Pubtlic, State of Texas
J My Commission Expires
2T ____August 09, 2010

AN

%
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~'»
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Exhibit A

Approximately 4.07 acres of the most southerly portion of that certain tract of land containing
13.5677 acres of land situated in Dallas County, Texas, more particularly described as follows:

BEING a tract of land situated in the Cordella Bowen Survey, Abstract No. 56,
Dallas County, Texas, said tract being Lot 2, Block S of DFW Freeport, 5th
Installment, 2nd Revisions, an addition to the City of Irving, Texas recorded in
Volume 84239, Page 4379, Deed Records, Dallas County, Texas, said tract being
same as that described in Substitute Trustee’s Deed dated October 4, 1988, and
recorded in Volume 88198, Page 4166, Deed Records, Dallas County, Texas, and
being more particularly described by metes and bounds as follows:

BEGINNING at a 1/2 inch iron rod for comer in the east line of Currency Street
(55 foot right-of-way), said comner being at the south end of a comer clip at the
intersection of the said east right-of-way line. of said Currency Street, and the
south nght-of-way line of Statesman Drive (55 foot right-of way);

THENCE North 45 degrees 14 minutes 00 seconds East, along said comer clip
from Currency Street to the south right-of-way line of Statesman Drive, a distance

of 25.00 feet to a 1/2 inch iron rod with a yellow plastic cap stamped “A.H. Halff
Assoc.” (hereafter referred to as “with cap™) set for corner;

THENCE South 89 degrees 46 minutes 00 seconds East, along the south right-of-
way line of Statesman Drive, a distance of 183.88 feet to a 1/2 inch iron rod with
cap set for comer at the point of curvature of a circular curve to the left, said
curve having a central angle of 35 degrees 58 minutes 40 seconds, a radius of
477.50 feet, a tangent of 155.05, a. chord length of 294.94 feet and a chord
bearing North 72 degrees 14 minutes 40 seconds East;

THENCE along said curve to the left and along the south right-of-way line of
Statesman Drive, an arc length of 299.84 feet to a 1/2 inch iron rod with cap set
for comer, said corner being the same point of tangency of said curve;

THENCE North 54 degrees 15 minutes 20 seconds East, along the south right-of-
way line of Statesman Drive, a distance of 164.07 feet to a 1/2 inch iron rod with
cap set for corner, said corner being at the west end of a comer clip at. the
intersection of the south right-of-way line of Statesman Drive (35 foot right-of-
way) and the west right-of-way line of Regent Boulevard (80 foot right-of-way);

THENCE 80 degrees 44 minutes 40 seconds East, along said comer clip from the
south right-of-way line of Statesman Drive to the west right-of-way line of said

Regent Boulevard, a distance of 25.00 feet to a 1/2 inch iron rod with cap set for
COommer,;




THENCE South 35 degrees 44 minutes 40 seconds East, along the west right-of-
way line of Regent Boulevard, & distance of 29.03 feet to a 1/2 inch iron rod with
cap set for corner at the point of curvature of a circular curve to the right, said
curve having a central angle of 35 degrees 58 minutes 40 seconds, a radius of
660.00 feet, a tangent of 214.31, a chord length of 407.66 fect and a chord bearing .
of South 17 degrees 45 minutes 20 seconds East;

THENCE along said curve to the right, and albng the west right—of—way line of
Regent Boulevard, an arc length of 414.49 feet to a 1/2 inch iron rod with cap set
for corner, said comer being the point of tangency of said curve;

THENCE South 00 degrees 14 minutes 00 seconds West, along the west right-of-

way line of Regent Boulevard, a distance of 478.33 feet to a 1/2 inch iron rod with
cap set for corner;

THENCE North 89 degrees 46 minutes 00 seconds West, departing the west
right-of-way line of Regent Boulevard, a distance of 782.50 feet to a 1/2 inch iron
rod with cap set for comer, said corner being in the east line of said Currency
Street, said comer also being the southwest corner of Lot 2 and the northwest
corner of Lot 1 of said addition; ‘

THENCE North 00 degrees 14 minutes 00 seconds East, along the east right-of-
way line of Currency Street, a distance of 688.33 feet to the POINT OF
BEGINNING AND CONTAINING 591,009 square feet or 13.5677 acres of
Land, more or less.

s




UNITED STATES BANKRUPTCY COURT Northern District of Texas

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

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

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

See Reverse Side for Important Explanations

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

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

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

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

0. W. Commercial, Inc. Opus West LP

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

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

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

Opus West Partners, Inc.

2555 E Camelback Road, Suite 800
Phoenix, Arizona 85016

Tax ID No.: 81-0545537

Case No.: 09-34373

Attorneys for Opus West Corporation, Opus West Construction Attorneys for Opus West Partners, Inc., and Opus West LP:
Corporation, and O. W. Commercial, Inc. (names and addresses): (names and addresses):
Clifion R. Jessup, Jr. Peter Franklin
Greenberg Traurig, LLP - Doug Skierski
2200 Ross Avenue, Suite 5200 Franklin Skierski Lovall Hayward, LLP
Dallas, TX 75201 10501 N. Central Expressway, Suite 106
Telephone: 214-665-3600 Dallas, TX 75231
Facsimile: 214-665-5938 Telephone: 214-702-4061
’ Facsimile: 214-723-5345
. Meeting of Creditors
Date: August 12, 2009 Time: 2:00 P.M.

Location; Office of the U.S. Trustee, 1100 Commerce St., Room 976, Dallas, TX 75242

Deadline to File a Proof of Claim
Proof of claim must be received by the BMC Group, Debtors’ Claims Agent, by the following deadline:

For all creditors (except a governmental unit): 11/9/09 For a governmental unit:
Claims Should be Sent to:
IF BY MAIL: IF BY HAND OR OVERNIGHT COURIER:
Opus West Corporation, et al Opus West Corporation, et al
c/o BMC Group ¢/o BMC Group
P.O. Box 3020 18750 Lake Drive East
Chanhassen, MN 55317-3020 Chanhassen, MN 55317

Creditors with a Foreign Address:
A Creditor to whom this notice is sent at a foreign address should read the information under “claims” on the reverse side.

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

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

Address of the Bankruptcey Clerk's Office: For the Court:
1100 Commerce Street, Room 1254 Clerk of the Bankruptcy Court:
Dallas, Texas 75242 Tawana C. Marshall

“Telephone number: 214-753-2000

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

DAL 77,611,518v1
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1-38885 $7,426.47
1-39427 $1,735.80
39755 $708.28
1-40093 $1,414.52
-40422 $159.35
-40815 $285.00
1-40820 $23,230.45
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141700 $1,614.88
41214 $288.00
41229 $39121 — i os €|7"|"‘1

$38,395.78
rec'd from ORE (52,838.50)
$35,557.28
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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

—

m ﬁﬁl/ﬁ/ _
N Nt D ECEIVE
70 4 UNITED STATES BANKRUPTCY COURT m ;
Nf/ W}’M NORTHERN DISTRICT OF TEXAS 27 200

7 0 7 [ DALLAS DIVISION

In re: Chapter 11

OPUS WEST CORPORATION, ef 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, Inc. (9134).

ORDER GRANTING COMPLEX CHAPTER 11

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

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

b. Any party-in-interest that wishes to receive notice, other than as listed on

o

_+ 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.

G - Pialrties 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.

d. 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 theréafter throughout the case.

ORDER GRANTING COMPLEX CHAPTER 11

BANKRUPTCY CASE TREATMENT - Page 2
DAL 77,583,933v1
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2. All motions and other matters requiring hearing, but not requiring an expedited or
emergency hearing, shall be noticed for hearing, on a day that is at least 23 days after the notice
is mailed. As a preface to each pleading, just below the case caption, in lieu of the language
required by any Local Bankruptcy Rule, the pleading shall state:

A HEARING WILL BE CONDUCTED ON THIS MATTER
ON AT AM/PM

IN COURTROOM AT 1100 COMMERCE STREET, 14™
FLOOR, DALLAS, TEXAS 75242.

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

3. All motions and other matters requiring expedited or emergency hearing shall
comply with the usual court requirements for explanation and verification of the need for
emergency or expedited hearing. Specifically, if a party-in-interest has a situation that it believes
requires consideration on less than 23-days’ notice, or an emergency that it believes requires
consideration on less than 5 business days’ notice, then the party should file and serve a separate,
written motion for expedited or emergency hearing with respect to the underlying motion. The
court will make its best effort to rule on the motion for expedited or emergency hearing within
24 hours of the time it is presented. If the court grants the motion for expedited or emergency

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

ORDER GRANTING COMPLEX CHAPTER 11

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

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

5. If a matter is properly noticed for hearing and the parties reach a settlement of the
dispute prior to the final hearing, the parties may announce the settlement at the scheduled
hearing. If the court determines that the notice of the dispute and the hearing is adequate notice
of the effects of the settlement (i.e., that the terms of the settlement are not 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 appropfiate.

### END OF ORDER ###

ORDER GRANTING COMPLEX CHAPTER 11

BANKRUPTCY CASE TREATMENT - Page 4
DAL 77,583,933v1
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Clifion R. Jessup, Jr. Peter Franklin
State Berc 10655020 State Bar No. 07378000
Bruce H. Doug Skierski
State Blt Nn Z 1288850 State Bar No. 24008046
Bryan L. Elwood Erin X. Lovall
State Bar No. 24029535 State Bar No. 24032553
ERG TRAURIG, LLP FRANKLIN SKIERSKI LOVALL HAYWARD, LLP
2200 Ross Ave., Suite 5200 10501 N. Central Expressway, Suite 106
Dallas, Texas 75201 Dallas, Texss 7523)
. Telephone: 214-665-3600 Telephone: 214-702-4061
Facsimile: 214-665-5938 Facsimile: 214-723-5345
Counsel for Opus West Corporation, Counsel for Opus Wesi LP and
Opus West Construction Corporation, and Opus West Partners, Inc.

Q.. Commercial, Inc.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: 'Chu[}tﬂ' i1
OPUS WEST CORPORATION, et al,' C;se No. 09—34356-bdhj11
Debtors. Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ ASSETS, (B) AUCTION,
OBJECT D D FINAL HEARING
[Docket No. 11}
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankruptcy
Court for the Northem District of Texas (the “Court” entered an order (the “Bidding
Procedures Order”) on the motion (the “Motion™) filed as Docket No. 11 with the Court by the

b ioned debtors and debt:

P P

(the “Debtors”) for an order (a) approving

the Bidding Proced and Bid P ] .re]ated to the disposition of certain of the Debtor’s

Purchased Assets (the “Purchased Assets™), free and clesr of all liens, claims, encumbrances,

! The Debtors in these cases, slong with the last four digits of cach Debtor's federal tax identification number, are:
Opus West Corporation (1533); Opus West Construction Corporation (5917); Opus West LP (5535); Opus West
Parners, Inc. (5537); and O.W, Commercial, Inc. (9)34).

? Terms not defined in this Notice, shall have the same definitions as sci forth in the Motion.

NOTICE OF {A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
Ut ION, (C) OBJIE: - Paj
DAL 77,625, 7401 B
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restrictions, and other interests pursuant 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 Finat Hearing, and (c) granting rellated relief.
PLEASE TAKE FURTHER NOTICE THAT, pursuant to and as set forth in the

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

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

PLEASE TAKE FURTHER NOTICE THAT, pursvant to the Bidding Procedures
Order, an auction for the disposition of the Purchased Assets will take place on August 27, 2009,
2t 10:00 a.m iling Texas Time), at the offices of Greenbe: urj P, 2200 Ross
Avenue, Suite §200, Dallas, Texas, 75201 (the “Auction™).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, all objections to the Transaction shall be filed with the Bankruptcy Couyt and served
on the Noti on or before Angust 28, 2009, at 12:00 p.m. {(Prevailing Texas Time).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, a final hearing on the relief sought in the Motion, including the Transaction, will be heid
before the Court on August 31, 2009, at 9:00 3.m. (Prevailing Texas Time), at the Bankruptcy
Court Jocated at 1100 Commerce Street, 18" Floor, Dallas, Texas 75242 (the “Hearing”).

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

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

NOTICE OF {(A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS®
ASSETS. (W) AUCTION. (C) OBJECTION PEADLINE, AND (D) FINAL HEARING - Page 2
DAL 72.625,740v

Case 09-34356-hdh11 Doc 207 _Filed 07/29/09 Enterad 07/29/09 17:43:39 Desc
. Main Document  Page 3 of 4

Dated: July 29, 2009 Respectfully Submitted,

s/ CliffonR. Jessup,Jr,  ~

Clifton R. Jessup, Jr.

State Bar No. 10655020

Bruce H. White

State Bar No. 21288850

Bryan L. Elwood

State Bar No. 24029535

GREENBERG TRAURIG, LLP

2200 Ross Ave., Suite 5200

- Dallas, Texas 75201

Telephone: 214-665-3600

Facsimile: 214-665-5938

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

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

-apd-

{s/ Peter Franklin

Peter Franklin

State Bar No. 07378000

Doug Skierski

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N, Central Expressway, Suite 106

Dallas, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fsihlaw.com
dskierski@fslhlaw.com
clovall@fsthlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS‘
SS] E, G-

DAL 77,625, 74001
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CERTIFIC. 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 Debtors' Assets, and (B) Auction, (C)
Objecll'on 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-pmd, first-class
United States mail on those listed on the attached Service List.

Bryan L. Elwood

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’
ASSETS. (B AUCTION, () QRJECTION DEADLINE. AND (D) FINAL HEARING : Paged -

DAL 77,625,741
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EXHIBIT A
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TAWANA €. MARSTIALL, CLERK
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The following constitutes the ruling of the court and has the force and effect therein described.

L b Do W Nt

Signed July 27, 2009 United States Bnnkr:lptcy Judge

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

AUCTION AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF
{Docket No. 11]
Upon the motion (the “Motion”) filed by Opus West Corporation, a debtor and debtor-in-

in the aby ferenced case (the “Debtor™) requesting entry of an order pursuant 10

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

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

proposed Bidding Procedures and Bid Protections (cach as defined below) related to the

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

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

ADVANCE OF AUCTION, (2} AI’PROVINC FORM AND MANNER OF NOTICE OF
D L D (3) GRANTING REL, D RE!

DALT?, 5&,56.1#

S eI SRS, FOUIN0S ColnaddURIROSTTRRIY osec
disposition of certain of the Debtor's Purchased Assets (the “Purchased Assets™), as more
particularly identified in the Asset Purchase Agreement, dated July 1, 2009 (tbe “APA™%; (2)
approving the form, extent, and manner of notice of the Auction and Final Hearing (each as
defined below); and (3) granting related selief; the Court, having reviewed the Motion and the
objections thereto and having heard the statements of counsel and considered the evidence
presented at a hearing before the Court on the Motion,

THE COURT FINDS AND CONCLUDES AS FOLLOWS:

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

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

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

B. The Debtor filed the Motion on July 6, 2009, p ing 10 sell the Purchased

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

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

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

Proced and the Bid P ions and the form and manner of notice of the Auction and the
-Final Hearing thereon.
E. The Purchaser has expended sut ial time and expense in this matter, resulting

in the executed APA, and this has provided significant value to the Debtor.
2 Unless otherwise defined herein, capitalized terms shall have the meaning ascribed to them in the Mation and the
APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AU(,'I‘ION. (2) APPROVING FORM AND. MANNER OF NOTICE OF

D (3) GRANTIN: =
DAL7?, 50256)/4 .
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F.  The Bidding Procedurcs and the Bid Protections are ble and appropri
and represent the best method for maximizing the retum for the Purchased Assets.

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

THEREFORE, IT IS HEREBY ORDERED THAT:

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

2. Objections 1o the Motion must be filed and served such that they are received by
the Notice Parties no later than 12:00 p.m. (Prevailing Texas Time) on August 28, 2009 (the
A“Ohjeclion Deadline™).

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

Motion, the Transaction, or the Debtor’s jon and perf of the APA 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, the Transaction, or the Debtor’s consummation and
puformancc of the APA if authorized by the Court.

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

of this Procedures Order.

5. The Court shall retain jurisdiction over any matter or dispute arising from or

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

‘ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF
] E, D D
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6. Notice of the Procedures Order, Auction, and Final Hearing shall be good and
- sufficient, and no other or further notice shall be required, if given as soon as practicable after
the Court’s entry of this Procedures Order, the Debtor (or its agents) shall serve a copy of this
Procedures Order by first-class United States mail, postage pre-paid, upon (a) the Office of the
United States Trustee, (b) counsel for the Purchaser, (c) any persons who have entered an
appearance in the casc or otherwise requested notice, (d) all entities known to have expressed an
" interest in & transaction with respect to the Purchased Assets during the past twelve momths (12)
meonths, () all entitics known to have a present interest in the Purchased Assets; (f) all federal,
state, and local regulatory or taxing authorities or recording offices which have a known interest
in the relief requested by the Motion; (g) all secured creditors of the Debror; (b) all known

unsecured creditors of the Debtor; (i) the Texas Attomey General’s office; (j) counse] for the

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

8. The Debtor is authorized to reject any bid or offer that, in the Debtor’s sole

after lation with the C i is not in conformity with the terms and

conditions of the APA.

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM ARD MANNER OF NOTICE OF
A GRANTING RELATED F-PAGE 4
DAL77,582,563vé
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9. The Court hereby appr the following bidding p (the “Bidding

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

bsequent bids for the Purchased Assets in this case:

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

i An d fidentiali in form and substance
acceptable 10 the Debtor; and :

The most current financial infc i idencing the Potential

Bidder’s abxhty ] close the rmnsa:uan lhat meets with the

Debtor's (the “Fi tion™), in
Jtation with the C i

As promptly as practicable after a Potential Bidder delivers the above
information, the Potential Bidder shall be cligible to commence due
dlhgence with respect 10 the Property as defined in the APA. The Debtor,
in ion with the Ci i reserves the right to refuse any
Potential Bidder access to the due diligence materials if such access is
deemed to be harmfud to the Debtor’s estate.

Deadline for Submission of Bids. The deadline for submitting any and
all competing bids shall be on or before August 21, 2009, at 5:00 p.m.
{Prevailing Texas Time) (the “Bid Deadline™).

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

i Contains an d asset in ially the
same form with all modlﬁcauons, whlch shall be no less favorable
than those proposed by the Purchaser in the APA (a2 “Modified
APA™).

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

The Modified APA shall not contain:

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

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

.D RELIEF — PA/ 5
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Any due diligence, financing contingencies, or other
contingency of any kind.

Evidence of authorization and approva] from such Potential
Bidder's board of di (or p i ) with
respect 1o the submission, execution, dchvery, and closmg of the
APA or the Modified APA, as the case may be.

Information regarding such Potenual Bldder s ﬁnancml capability
to the d by the APA or
Modified APA, as the case may be, wnhuung such financial and
other information that will allow the Debtor, in consultation with
the Committee, to make 8 reasonable determination as to the
Qualified Bidder’s financial and other capabilities to consummate
the transactions contemplated by the APA or the Modified APA, as
the case may be, including, without limitation:

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

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 financiat
disclosure acceptable to the Debtor; and

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

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

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

Is in an amount that exceeds the amount initially bid by the
Purchaser in the APA (the “Stalking Horse Bid™) by not less than
51,700,000 Purchase Price; plus a three percent (3%) breakup fee
{$51,000) and an over bid amount of $50,000 for a total over bid of
not less than $1,803,000.

Is eccompanied by & cash deposit in an amount equal to $180,000
{the “Deposit™).

ORDER (1) APPROVING BIDDING PROCEDURES AND 81D PROTECTIONS IN
ADVANCE OF AUCTION, (2) APPROVING FORM AND MANNER OF NOTICE OF

G. N TED RE| —PAGE 6
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Is delivered to the following parties (except jtems under
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
Restructuring Officer, Attn:  John Greer, 2555 East Camelback
Road, Suite 800, Phoenix, AZ 85016; (2) the Debtor’s counse!,
Greenberg Trourig, LLP, Atn: Clifton R. Jessup, Jr., 2200 Ross
Avenue, Suite 5200, Dallas, Texas, 75201; (3) counsel for the
Committee, Gardere Wynne Sewell LLP, Attn: Deirdre B.
Ruckman, 1601 Elm Street, Suite 3000, Dallas, Texas, 75201; and
(4) the Purch Arbeit I Limited P: hip, 10350
Buen Road, West Minnetonka, MN 55343, Attn:  Suzanne
Flannigan (the “Notice Parties™).

Qulllﬁnhon of Bid. After a Potential Bidder has delivercd a bid, the
Debtor, in Mtation with the C: i will d ine whether such
Potestial 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 Teserves the nghl to reject eny bid if such bid is on terms that

are more or conditi than the terms of the APA.

Anuction. In the event that one or more competitive Qualified Bids other
than that of the Purchaser are received, the Debtor wil) conduct an auction
to determinc the highest or best bid for the Asscts beginning at 10:00 s.m.
(Prevailing Texas Time) on_Augnst 27, 2009, at the law_offices of
Green! Traurip, LLP, 2200 Ross Avenue, Sujte 5200, Dall
Texas, 75201 (the “Auction”). The Auction may be adjourned by

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

At the conclusion of the Auction, or as soon thcruﬁer as prlcnuble, the
" Debtor, in ltation with its financi and the Ci

shall: (i) review each Qualified Bid on the basis of financial and

contractual terms and the factors relevant to the process, including those

factors affecting the speed and inty of ing the Ti

(i3) identify the highest or otherwise best offer(s) for the Assets received at

the Auction (the “Highest Bid", and the bidder(s) making such bid, the

“Highest Bidder™); and (iii) designate the Back-Up Bidder.

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

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
wiil be conducted as follows:

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

il At least one (1) business days prior 10 the Auction, each Qualified
Bidder who has submitted timely a Qualified Bid must inform the
Debtor whether it or its representative intends to participate in the
Auction. Failure to comply with this provision may preclude an
otherwise Qualificd Bidder from attending and/or participating in
the Auction.

ii. All Qualified Bidders who have submitted a Qualified Bid or its
representative shall be entitled to be present for all Subsequent
Bids with the understanding that the truc identity of each bidder
shall be fully disclosed to all other bidders nnd thal all material
terms of each Subseq Bids (including any Subseq: Bid by
Purchaser) will, upon request, be fully disclosed to all other
bidders throughout the entire Auction.

iv. All Qualified Bidders or their representatives (including the
Purchaser) shall agree to remain ready, willing, and able to close
the Transaction under the terms of its last Qualified Bid (mcludmg
the Stalking Horse Bid by Purchaser, if Purct is the desi
Back-Up Bidder) submitted at or before such Auction as the sole
back-up bidder (the “Back-Up Bidder” and such last bid, the
“Back-Up Bid") until the earlier of (1) the close of the
Transaction, or (2) September 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 ltation with the Ci i may employ and
announce at the Auction additional procedural rules that are

ble under the ci (e.8., the amount of time

ellotted to make Subseq Bids) for ducting the Auction,

provided that such rules are not inconsistent with these Bidding
Procedures, the Bankruptcy Code, or any order entered in
connection herewith.

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

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
ADVANCE OF AUCTION, (2) APFROVING FORM AND MANNER OF NOT ICE OF

f 11

Gessiors955cnv 14 Q?G@ eﬁﬁa@igg" o RERFATENRP V330 e

of at Jeast $50,000 higher than the previous bid or bids (after
. giving effect to the minimum required to exceed the Stalking
Horse Bid for each bid to be detesmined to be a2 Qualified Bid).
The Auction shall also continue in one or more rounds of bidding
and shall Jude after each participating bidder has had the
opportunity to submit one or more additional Subsequent Bids with
full knowledge of the then-existing highest bid or bids. For the
purpose of evaluating the value of the consideration provided by
q Bids (including any Sut Bid by Purchaser), the
Debtor must give effect 10 any Break-Up Fee that may be payable
10 the Purchaser under the APA such that the Purchaser’s bid in an
amount that is as much as $51,000 less than a competing bid in fact
matches any such Qualified Bid.

vii.  Purchaser shall be entitled to cancel any outstanding emounts
owed by Debtor due pursuant to the priority security fmancmg
extended 10 the Debtor by the Purck and use such 1)
as a credit or offset (the “Credit Ainonnt™) against the purchase
price for the assets, mcludmg principal, interest, fees, and
cxpcnses, and also including using the Credit Amolml as a portion
of any “bid" submitted for the Property.

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

8 Bid_Protections, ln the event that the Deblor consummate any
Al ive Ti including a salc of all or a substantial portion of
the Purchased Assets by a competing bid from a party other than the
Purchaser, or the confirmation of any Chapter 11 Plan, within 180 days of
the execution of the APA, the Purchaser shall be entitied 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 Bm:k Up
Fee shall be payable to the Purct as a super-priority i
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
1erminmed under Section 4.4(b) thereof.

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

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

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

Final Hearing (and nny subsequent hearing) to provide testimony, if

Y, to establish of future perfc by each
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such bidder under the unexpired leases and cxccutory contracts to be 12, The Debtor (a) shall d ine, in its busi jud after ftation with

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

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

- Return of Depogits. The D:poms of all Qualified Bidders (cxcept for the
nghest Bidder) shall be held in non-interest-bearing escrow account.
ding the fc ,'vtthcposn,xfany,subnuncdbythe
Highest Bidder, shall be applicd against the payment of the Purchase Price
upon closing of the Transaction with the Highest Bidder. [Except as
otherwise provided in the APA and herein, all Deposits shall be returned
to each Qualificd Bidder not selected by the Debtor as either the Highest
Bidder or the Back-Up Bidder within five (5) business days of the
adjournment of the Auction. The Deposit of the Back-Up Bidder, to the
extent not designated as the Highest Bidder, shall be retumed to the Back-
Up Bidder within five (5) business days of the date of closing the
Transaction.

10,  The Break-Up Fes is approved as actual and nccessary costs and expenses of
preserving the Debtor's bankrupicy estate within the meaning of, and are eatitled to the priority

provided under, Sections S03(bY(XA) and 507(a)(1) of the picy Code and

binding obligations on the Debtor’s estate. Such amounts shall be paid at the time and under the
circumstances set forth in the APA.

11.  The Debtor shall allow the Purch to submit an equivalent bid 1o any Qualified

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

purposes hereunder,

ORDER (1) APPROVING BIDDING PROCEDURES AND BID PROTECTIONS IN
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the Committes, which Qualified Bid is the Highest Bid, after considering, among other things,
the total consideration to be reccived by the Debtor’s estate after taking into account the payment
of the Break-Up Fee and the amount of liabilities to be assumed by each bidder, (b) at the
conclusion of the Auction, shall announce its determination as to the. Highest Bidder submitting
the Successful Bid, and (c) may reject, at any time before entry of a final order granting the relief
;qught in the Motion, any bid that, in the Debtor’s sole discretion, after consultation with the

Committee, is (i) inadequate or insuﬁ'nci.ent, (ii) not in ity with the requi nts of the

Bankniptcy Code, the Bidding Procedures, or the terms and conditions of the APA, or (iii)
conu;ary 10 the best interest of the Debtor, its estate, and/or its creditors.

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

Section 363(k) of the Bankruptcy Code (provided that cash pay of the Bid P ions shall
still.apply).
14.  The Court shall retain jurisdiction to hear and d ine all matters arising from

the implementation of this Order.

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

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

### End of Order #i

ORDER (1) APPROVING BIDDING PROCEDURES AND 81D PROTECTIONS IN
ADVANCE OF AUCTION, 2) APPROVING FORM AND MANNER OF NOTICE OF

U G EL
DALY 562,563v4




Y

Case 09-34356-hdh11  Doc 206 _ Filed 07/29/09 Entered 07/29/09 17:35:17 Desc
Main Document  Page 1 of 4

Clifion R. Jessup, Jr. Peter Franklin
State Bar No. 10655020 State Bar No. 07378000
Bruce H. White Doug Skienski
State Bar No. 21288850 State Bar No. 24008046
Bryan L. Elwood Erin K. Lovall
State Bar No. 24029535 State Bar No. 24032553
GREENBERG TRAURIG, LLP FRANKLIN SKIERSKI LOVALL HAYWARD, LLP
2200 Ross Ave,, Suite 5200 10501 N. Central Expressway, Suite 106
Dallas, Texas 7520) Dallas, Texas 75231
Telephone: 214-665-3600 ‘Telephone: 214-702-4061
Facsimile: 214-665-5938 Frcsimile: 214-723-5345
Counsel for Opus West Corporation, Counsel for Opus West LP and
. Opus WPest Construction Corporation, and Opus West Partners, Inc.

O.W. Commercial, Inc.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Inre: Chapter 11
OPUS WEST CORPORATION, er al.,! Case No. 09-34356-hdh-11

Debtors. Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ PROPERTY, (B) AUCTION,
{C) OBJECTION DEADLINE, AND (D) FINAL HEARING
{Docket No. 9]

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

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

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

! The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are:
Opus West Corporation (1533); Opus West Construction Corporation {5917); Opos West LP (5535); Opus West
Pariners, Inc. (5537); and O.W. Commercial, Inc. (5134).

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’

PROPERTY, () [1) IN] FINAL HE, -
Dar7sEIs N
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Title 11 of the United States Code (the “Bankruptcy Code”), (b) authorizing the assumption,

Q

assignment, and sale of certain Y and

d leases p to

P

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

« relief.

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

PLEASE -TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, an auction for the disposition of the Property will take place on August 27, 2009, at
?0:00 a.m. (Prevailing Texas Time), at the offices of Greenberp Traurig, LLP, 2200 Ross
Avenue, Suite 5200, Dallas, Texas, 75201 (the “Anction™).

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

. Order, all objections to the Transaction shall be filed with the Bankruptcy Court and served

on the Notice Parties on or before Angust 28, 2009, 8t 12:00 p.m. (Prevailing Texas Time).
PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, a final hearing on the relicf sought in the Motion, including the Transaction, will be held
before the Court on August 31, 2009, at 9:00 a.m. (Prevailing Texas Time), at the Bankruptcy
Court located at 1 iOO Commerce Strect, 14% Floor, Dallas, Texas 75242 (the “Hearing™).
PLEASE TAKE FURTHER NOTICE THAT a copy of the Bidding Procedures Order
and all attachments thereto, is attached to this Notice as Exhibit “A™. Copies of the Motion can

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

? Terms not defined in this Notice, shall have the same definitions as set forth in the Motion.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
PROPERTY, (B) AUCTION, (C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page 2
DAL 77.583.551x2
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Dated: July 29, 2009 Respectfully Submitted,

{s/ Clifion R. Jessup, Jr.
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
clwoodb@gtlaw.com

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

-and-

/s/ Peter Franklin

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, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

E-mail: pfranklin@fslhlaw.com
dslderski@fslhlaw.com
elovali@fsthlaw.com

Counsel for Opus West LP and

Opus West Partners, Inc.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’
PROPERTY, (B} AUCTION, (C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page
DAL 77,583,552
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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 Debtors * Property, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July 29, 2009, (1) upon those parties
receiving notice pursuant to the Court’s ECF notification system, and (2) by pre-paid, first-class
United States mail on those listed on the attached Service List.

/s/_Bryan L. Elwood
Bryan L. Elwood

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’
EROPERTY, (B) AUCTION, (C) OBJECTION DEADLINE, AND (D)) FINAL HEARING - Page &
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EXHIBIT A
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he following constitutes the ruling of the court and has the force and effect therein described.

Lt D W Het

Signed July 28, 2009 United States Bankruptcy Judge

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

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

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

Upon the motion (the “Motion™) filed by the above-captioned debtors and debtors-in-
possession (collectively, the “Debtors”) requesting entry of an order (the “Procedures Order”)
pursuant 1o Sections 105, 363(b), (f), and (m), and 365 of Title 11 of the United States Code (the
“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”): (1) approving the proposed Bidding Proced (as

} The Debtors in these cases, along with the 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
Panners, Inc. (5537); and O.W. Commercial, Inc. (9134).

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
INAL HEAR 3) GRANTING RELAT) IEF - PAG,
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defined below) related to the disposition of certain assets of the Debtors; (2) approving the form,

extent, and manncr of notice of the Auction, Final Hearing, and Cure Amounts (each as defined

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

and (3) granting related relief; the Court, having reviewed the Motion and the objections thereto
and having heard the statements of counse! and considered the agreements of the parties and the
evidence presented at 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 s core proceeding pursuant to 28 U.S.C. § 157(b)}(2)(A), (N), and (0).
Venue of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.

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

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

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

C. The statutory and legel predicates for the relief sought in the Motion are Sections
105, 363, and 365 of the Bankrupicy Code and Bankmuptcy Rulcs 2002, 6004, 6006, and 9014.
The Court reserves all of the parties’ rights with respect 10 objections to the potential sale under
Section 363 of the Bankrupicy Code, and this Procedures Order does not constitute a ruling that
the grounds for a sale under Section 363(f) of the Banksuptcy Code have or have not been

satisfied.

ORDER {1} APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
' AUCTION, AND FINAL HEARING, AND {3) GRANTING RELATED RELIEF : PAGE
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D. The Debtors have articulated good and sufficient reasons for approving the
Bidding Procedures and the form and manner of notice of the proposed Cure Amounts, Auction,
and the Final Hearing thereon.

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

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

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

THEREFORE, IT 1S HEREBY ORDERED THAT:

1 The Motion is gm;led as set forth herein.

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

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

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

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

relating to the impl ion of this Procedures 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,

(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
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and collectively, “Group Bids™); provided, however, any Group Bid made by a Qualified Bidder

shall detail the allocation of the gross bid price among the individual Property covered by the

Group Bid. In determining highest and best offer, the bids shall be anatyzed on an Property-by-

Property basis.

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

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

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

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

to the Motion, the transaclions 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 10 the assertion, at the Final
Hearing or thereafier, of any objection to the Motion, the Auction, or the Debtor’s consummation

and performance of any Modified APA, including the jon and assigr of the

P

Assigned Contracts, if authorized by the Court.

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

" of any hability for warranties or as a successor developer. The Debtors acknowledge, however,

ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
. {2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
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that such salc shall remain subject to any casements and covenants with Wal-Mart Stores, Inc. of

record.

10. TheAchtoxs (a) shall d ine, in their sole ble busj jud, with

respect to the Property subject to a Qualified Bid, afier Hation with the C: i which

Qualified Bid is the Winning Bid, after considering, among other things, the total consideration
to be received by the Debtors’ estate with respect to any Property after taking into account the
payment of liabilities to be assumed by each Qualified Bidder, (b) at the conclusion of the
Auction, shall announce its determination as to the Winning Bidder submitting the Successful
Bid with respect 10 any Property, and (c) may reject, at any time before entry of a final order
granting the relief sought in the Motion, any Qualified Bid that, in the Debtors® sole reasonable

busil jud after lation with the Ci i is (i) inadeq or insufficient, (ii)

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

Procedures Order, or the terms and conditions of the APA, or (iii) contrary 1o the best interest of
the Debtors, their respective estates, and/or their creditors.

1. In accordance with Section 363(k) of the Bankruptcy Code, the credit bid rights of
any secured party are preserved with respect to the Property as to which its lien(s) apply and any
such secured party(ics) shall be deemed to be Qualified Bidders, subject to the terms of the

' Bidding Procedures, The valid liens of any such party(ies) with respect to any particular

Property, ther with valid hanics’ and ialman’s liens, shall attach to the net proceeds

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

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

ORDER {§) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,

{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
ICTION, AND FINAL HEARING, AND [3} GRANTING RELATED RELIEF - PAGE §

DAL 77,582,558v
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permitted encumbrance. The ad valorem tax liens for the 2009 tax year related to the Property

are hereby expressly retained until the pay by the respecti' h or its

P

gnee, of
such 2009 ad valorem tax liens, and any penalties or interest which may ultimately accrue to
those 2009 taxes, in the ordinary course of business. The liens of ad valorem tax creditors shall
attach to the proceeds of the sale in the same priority, validity, and extent as those liens attached
to the Property on the Petition Date.

13.  Notwithstanding anything herein to the contrary, the Committee shall have the
right to approve the sale of any Property that is in an amount less than the full amount of all valid

mortgage liens and mechanics’ liens related to such Property, which approval shall not

unreasonably be withheld.

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

the implementation of this Order.

5. Notwithsianding 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.

### End of Order ###

‘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 - PAGE &
DAL 7758255844 ) ) B

Cossis24355enAb14 %sﬁg%%ﬂ‘%% ofé%ﬁdﬂé%%%b?ﬁag ase

Exhibits to this Order (1) Approving Bidding Procedures in Advance of Auction, (2)
Approving Form and Manner of Notice of Proposed Cure Amounts, Auction, and Final
Hearing, and (3} Granting Related Reliefhave been previously filed as Docket No. 180.

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

() APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,

AUCTION, AND FINAL HEARING, AND (3] GRANTING RELATED RELIEF - PAGE Y
DAL 77,582,558v4
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Exhibit “1”
Biddin du

The following bidding procedmes (the “Bidding Procedures”) shall gover al) proceedings

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

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

Interests, and Ei ances; (1) Establishing Bidding Procedures and Scheduling an Expedited

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

and Sale Hearing; and (ﬂﬂ Scheduling a Sale Approval Hearing Immediately After the Auction (the
“Motion”):

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

Potential Bidder. Partics interested in participating in the bidding process (“Potential
Buyers”) and mortgagees with a valid lien in the applicable Property interested in
participating in the bidding process (“Credit Buyers,” and together with Potential
Buyers, the “Potential Bidders”) may participate in the sale process. Potential Buyers
will be required to deliver to the Debtors the following:

8 An d confidentiality agr in form and substance acceptable to the
Debtors; and )

) (b)  The most current financial infc i idencing the Potential Buyer's ability
to close the transaction thet meets with the Debtors’ satisfaction (the “Financial
Information”).

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

Deadline for Submission of Bids. The- dradlme for Potential Bidders submitting any

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

Depdline for Spbmission of Statement of Claim. Each Credit Buyer shall be required

to submit 2 statement of its claim amount in writing to the Debtors on or before August
14, 2009.

Submission of Bids by Potential Buyers. In order to qualify as a potential Qualified
Bidder (as defined below) of any Property, a Potential Buyer must timely submit a

written bid for a portion ar all of the Property that:

oaec090338SEEHHN11 [ROR0BI! FHEON07AN EEndecd VTR GINR62W [Rass
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Contains an d asset purch gr t, a form of which is attached
. hereto as Exhibit “}” (the “APA”), marked to show all modifications thereto (a
“Modified APA™), wherein the Potential Buyer identifies:

1 Which of the Properties the Potential Buyer secks to acquire;

i. To the extent the total bid suhmiu;:d relates to the assets of mere than
. one Debtor, the allocation of such total bid between each Debtor's
property bid upon by such Potentiat Buyer; and :

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

[ncludesnblackhnedmpyofﬁle" dified APA showing all changes madc to
the APA.

Does not contain:

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

Any due diligence, fi i or other i of any
kind not otherwise contained in the APA.

Is mcompamed by evidence of mﬂnonuuon and approval from such Potential
Buyer’s board of dt (or g body) with respect to the
- submission, execution, delivery, and closmg of the Modlﬁed APA.

Is mpanied by financial and other infe i ding such Potential
Buyer’s financial condition and capability to consummate the transactions
contemplated by the Modified APA and which will nl]ow the Debtors and the
official of di pp d in this case (the

“Committec”) to make a reasonable determination as to whether such written
bid is a Qualified Bid, including, without limitation:

). The most current Financial Information of such Potential Buyer; or

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

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

The written commitment of such equity holder(s) to be
responsible for the Potential Buyer’s obligations in connection
with the acquisition of a Property.
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® Discloses fully the identity of each entity that will be bidding for the Property or
. otherwise participating in commection with such Quelificd Bid, and the complete
terms of any such participation.

(g) Discloses fullly the terms of the proposed employment of any of Debtors’
employces, managemeat, or officers in connection with such bid.

t) lswoompamedbyacashdepos:tmnnammmlequalm 10% of the total
purchase price set forth in the Modified APA (a “Deposit™).

@) Permits the Debtors to maintain reasonable access to its books and records
X followmg the closing of any sale of a Property, as necessary for the
ion of its bankruptcy case and estate.

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

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

(8) Contains an executed Modified APA, with all modifications thereto, wherein the
Credit Buyer identifies:

1. The Propeaty on which the Credit Buyer has 2 lien and seeks to acquire;
and

Which of the Debtors® ’ and unexpired leases such
CmdnBuyerseekstoassumcmddxepmposedtamsofm

Includes a blacklined copy of such Modified APA showing all changes made to
the APA and a statement of the amount of the Credit Buyer’s full claim, which
will sepresent 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 August 24, 2009, at 5:00 p.m. (Prevailing Texas Time). Any
dispute that cannot be resolved by the Credit Buyer and the Debtors will be
resolved by the Court prior to the Auction.

-Does not contain:

1. A request by the Credit Buyer for any type of expense mmbursemmt or
similar type of paymcm or
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2. Any due diligence, fi i i or other § of any
kind not otherwise contained in the APA.

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

{¢)  Permits the Debtors to maintain reasonable access to its books and records
. followmg the closmg of any sale of a Property, as necessary for the
of jts bank case and estae,

up!

)] Is delivered to the Noﬁce Parties by the close of business on tbe Bid Deadline.

Submission of it Bid by Guaranty Bank and M&I Marshail & Tis) nk.
Guaranty Bank and M&!I Marshall & Dsley Bank, to the extent they are a Credit Buyer,
shall not be required to submit an exccuted Modified APA as set forth in Paragraph 6
herein sbove, but shall otherwise be required to provide the information set forth in
Paragraph 6 and shall otherwise comply with the terms of these Bidding Procedures.

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

Auction. The Debtors will conduct an auction with the Qualified Bidders to d i
the highest or best bid for the Property beginning at 10:00 a,m. (grevniling Texas
. ) on Aupust 27, 2009, at the law offices of Greenbe ocated at
2200 Ross Avenue, Suite 5200, Dallas, Texas, 75201 (thc “Aucﬂon") Thn Auction
ragy be adj d by of the adj at the Auction to those parties
who appear at the Auction. Bach Qualified Bid other than the opening bid is referred to
as a “Subsequent Bid.” At the conclusion of the Auction, or as soon thereafter as
practicable, the Debtors: (a) review each Qualified Bid on the basis of financiat and
contractual terms and the factors relevant to the process, the Debtors® estates, and the
. Transactions, including those factors affecting the speed and certainty of consummating
the Transactions; b) identify, after dtation with the C i the highest or
otherwise best offer(s) for cach Asset received at the Auction (the “Winning Bid”, and
the bidder(s) making such bid, the “Winuning Bidder”); and (c) designate, upon consent
of the Committee (which consent will not be unreasonably withheld), any Back-Up
Bidders (as defined below).

Anction Procedures. The Auction will be conducted as follows:

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

()  Only Qualified Bidders may make any subsequent Qualified Bxdx at the
Auction.
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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 or its representative intends to attend and to participate in the
Auction. Fajlure to comply with this provision may preclude an otherwise
Qualified Bidder from attending and/or participating in the Auction.

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

- All Qualified Bidders shall agree to remain ready, willing, and able to close a
" Trapsection with respect to specific Property under the terms of their Jast
Qualified Bid submitted at or before such Auction with respect to specific
. Property as the back-up bidder (the “Back-Up Bidder” and such last bid, the
“Back-Up Bid”) until the carlier of (i) the closc of the Transaction with respect
to the specific Property, or (if) September 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.

The Debtors may employ and announce at the Auction additional procedural

. mles that arc bie under the circum (e.g., the amount of time
allotted to make Subseq Bids) for ducting the Auction, provided that
such rules-are not inconsistent with these Bidding Procedures, the Bankruptcy
Code, or any order entered in connection herewith.

Bidding at the Auction shall begin with the highest or otherwise best Qualified

+ Bid. The bidding shall be in minimum increments to be set by the Debtors at the
Auction. The Auction shall also continue in ane ar more rounds of bidding and
shall Tude after each participating bidder has had the opportunity to submit
one or more additional Subsequent Bids with full knowledge of the then-existing
highest bid or bids.

()  Each Qualified Bidder shall represént and c;m'fy in writing at the Auction that it
is not engaged in any collusion with respect to the bidding or sale.

(0] Immediately after the Auction, the deposit for the Winning Bid shall be
. increased to 10% of the Winning Bid amount by the Winning Bidder.

)] Bidding at the Auction may be transcribed or videotaped,
Final Hearing. A hearing to approve the Transactions (the “Final Hearing”) will be

“held on August 31, 2009, at 9:00 a.m. (Prevailing Texas Time). All objections to any
T ion, including th ion and assi| of

e ption any Assigned Contract and the
proposcd Cure Amount, shall be filed with the Bankruptcy Court and served on the
Noticc Partics on or beforc Augnst 28, 2009, at 12:00 p.m. (Prevailing Texas Time)
(the “Objection Deadline”). The Winning Bidder(s) and any Back-Up Bidder(s) must
produce a competent witness at the Final Hearing (and any subsequent hearing) to

provide testi if Y, to establish adeq of future performance

; PR Base
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by each snch bidder under the pired leases and Y to be assigned
to such bidder, to the extent required by ‘Sections 365(b) of the Bankruptcy Code. At
the Final Hearing, the Debtors will request that the Court approve each Transaction with
regerd to the Back-Up Bidder in the 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 further order of the Court. At the hearing or
promptly thereaftes, the Court shall enter an order providing that the Winping Bidder,
.(i) if a Potentia] Bidder, frec and clear of all licns, claims, and encumbrances and
contract claims, warrenties, and successor liability claims on the Property.

Notice of Auction and Fina) Hearing, Within two (2) business days after the Court’s
entry of this Procedures Order, the Debtors (or its ageats) shall serve a copy of the form
of salc notice attached to the Motion as Exhibit “C™ by first-class United States mail,
postage pre-paid, upon (a) the Office of the United States Trustee, (b) any persons who
have entered an appearance in the case or otherwise in writing requested notice, (c) all
entities known to have expressed an intercst in a transaction with respect to the Property
during (be past twelve months (12) months, (d) all entities known to have a present
interest in the Property, aud (c) counsel for any committee(s) formed pursuant to
Section 1102 of the Bankruptcy Code (if any hereafter is formed).

Cure Netice. On or before July 31, 2009, the Debtors shall file with the Court and
serve by first-class United States Mail; postage pre-paid, on all non-debtor parties to
Y and pired leases that may be assumed and assigned
(collectively, the “Assigned Contracts”) a copy of the Cure Notice (as defined in the
Motion) of (a) the Debtors’ intent to make the Assigned Costracts available for
ption a0d assi| and (b) the proposed cure amount (the “Cure Amount”),
Each nan-debtor party to an Assigned Contract shall have until the Objection Deadline
10 object to the ion and assi of the Assigned Contract or the Cure
Amomt.  H objecting to the Curc Amount, the non-debtor party must state in its
objection with specificity what Cure Amount it belicves is required and the default to
which it redates (with appropriate documentation in support thereof). Any objection to
the Curc Amounts that is timely filed and-served by any non-debtor party to an
Assigned Cantract in accordance with the Cure Notice, and which is not otherwise
resolved by the parties, shall be heard and resolved by the Court at the Final Hearing. If
no objection is timely filed and served, the Assigned Contract may be assumed and
assigned to any purchaser on the closing date of the applicable Transaction, and the
Cure Amount set forth in the Cure Notice shall be binding on the non-debtor party,
notwithsianding anything to the contrary in any Assigned Confract or amy other
document. The non-debtor party to the Assigned Contract shall be forever barred from
asserting my other claims against the Debtors, any purchaser, or their property that
arise out of or relate to the Assigned Contract, the Property, or the Transaction. Each
non-debtor party to an Assigned Contract shall be served with a copy of the Court’s
order authorizing the pti i of any such within five (5)
business days after the entry of such order. Within two (2) business days after the
Auction, the Deblors shall file with the Court a list of which Assigned Contracts cach
Winning Bidder iutends to have assumed and assigned to it.

Closing. The closing of a Transaction shall take place on or before September 2, 2009,
owemupunthcwnimoﬁhisrequ_ir:m:mbymembths. )

6
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15.

Return of Deposits. The Deposits of all Qualified Bidders (except for the Winning
Bidder) shall be held in a pon-interest bearing escrow aceount. Notwithstanding the
foregoing, any Deposit, if any, submitted by the Winning Bidder, shall be applied
2gainst the payment of the Purchase Price upon closing of the Transaction with the
Winning Bidder. Except as otherwise provided in a Modified APA aod hercin, all
Deposits shall be returmed to each Qualified Bidder not sclected by the Debtors as ¢ither
the Winning Bidder or the Back-Up Bidder within five (5) business days of the
adjournment of the Auction. The Deposit of the Back-Up Bidder, to the extent not
designated as the Winning Bidder, shall be rerumed to the Back-Up Bidder within five
(5) business days of the date of closing the Transaction with respect to the related
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Exhibit “1” to Bidding Procedures
ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agzeement”) is emtered into as of this
day of , 2009, by and beiween , 2

(CPurchaser™), and . 2

(“Seller).
RECITALS:

A Seller is the owner of certain real property known as and located
in County, as farther described on Exhibit A, attached hereto (the
“Propenty”).

B.  Seller bas agreed to sell to Purchaser, and Purchaser has agreed to purchase from
Selter, all Sellers tight, title and interest in the Property (the “Assets”), on the terms and
conditions set forth berein.

AGREEME]

NOW THEREFORE, in consideration of the mutual and ined
herein, and other good and vatuable consideration, the receipt and sufficiency of which are
here!?yacknvndedged,ﬂ:pa;ﬁndoagteessfollows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS

L1 Cowmitment to Sell and Assign. Upon the terms and subject to the conditions
setfmthinmbwsdhmmmfa,mimwnveymddeﬁvam?mnhm,mc
Assets, as such existed as of the date hereof.

L2 Consideration. Purchaser shall deliver as consideration for the purchase and sale
of the Asscts a the Closing (as herei defined) o Seller of
(4 ) (the “Purchase Price™).

13 Closing The purchase and sale of the Assets shall be consummated at a closing
(the “Closing”) to occur on er before (the “Closing Date™). At the Closing, the
following items shall be exchanged: (a) Purchaser shall déliver to Seller the Purchase Price in
cashorimmed.indynﬁhbbpodﬁmdsmd(b)Sdlnshalldcﬁvuwhnchmrﬁ)pos&ion
or constructive possession of the Assets; and (ii) such other agreements, documents and/ar
instruments, incleding such specific assignments, bills of sale and other instruments of
conveyance and transfez, in form and sub ble to Purch and Seller, as may be
necessary to transfer, convey and deliver the Assets from Seller to Purchaser and to vest in
Purchaser title thereto.
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ARTICLE 2
REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASER

Purch and to Seller that the statements contained in this Section 2
are correct and complete as of the date of this Agmemem

21  Organization of Purchaser. Purc duly
organized, vahdly existing, and in good standing under the laws of the jurisdiction of the State of

22  Authorization of Transaction. Purchas:r has the legal ng,ht and capacxty to
execute and deliver this Agreement and to perform its obl This Agr
has been duly executed and delivered, and constitutes or upon :xec\mon and delivery will
constitute the valid and legally binding obligations, of Purch in d: with
its terms, except as enforcement may be limited 'by general principles of cquity whether applied
in a court of law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally. No authorization, consent, approval, permit or license
of, or ﬁhng wntb, any governmcmal or public body or authority, or any other person or entity is
oris ired in ‘with, the delivery and perfonnance
of this Agree.mcnt on the part of Purchaser.

ARTICLE 3
. REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER

Selier represents and warrants to Purchaser that the ined in this Section 3
are correct and complete as of the date of this Agreement.

31  Organization and Good Standing. Seller is a
duly organized and validly existing, with all requisite power and authority to own the Assets.

32  Autborization of Tramsaction. Seller has the legal nght and cnpmty to
execute and deliver this. Agreement and to perform its obli This

has been duly executed and delivered, and constitutes or upon ex:cutmn and d:lwery will
constitute the valid and legally binding obligations, of Seller, d with its
terms, except as enforcement may be limited by general principles of equity whcthcr applied in a
court of law or a court of equity ﬂnd by bnnkmptcy, insolvency and sumlar laws affecting

creditors’ rights and . No consent, approval, permit or license
. of, or ﬁlmg wnh, nny govcmmemal or publlc body or authority, or any other person or eatity is
: or i din ion with, the ion, delivery and performance

of this Agreancnt on the pan of Seller.

. 3.3 Title to Assets. Seller is the true and Jawful owner of the Assets. Seller has all
necessary power and authority to scll the Assets to Purchaser. Upon delivery to Purchaser of the
‘Purchase Price to be delivered at Closing, Seller will transfer good title to the Assets.

.

DAL 77,583,501
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34  AS-IS. Notwithstandi ined in this A to the contrary,
Purchaser acknowledges and agrees that Seller is not mahng any representations or warranties
whatsoever, express or implied, beyond those expressly given by Seller to Purchaser in Article 3
hereof, and Purchaser acknowledges and agrees that, except for the representations and
warranties contained herein, the Assets are bemg transferred to Purchaser on a "WHERE IS"
and, as to condition, "AS IS" basis, Purch ledg: thatnhns ducted or, as of the
Closing Date, will have conducted, to its satisfaction, its own indep i igation of the
Assets and, in making the detenmination to proceed wnh the transactions comemplaxcd by this
Agreement, Purchaser has, or will have, relied on the results of its own independent
investigation. ~ WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
PURCHASER ACKNOWLEDGES THAT SELLER HAS NOT MADE ANY
REPRESENTATION RELATING TO THE PROPERTY REGARDING SOIL CONDITIONS,
AVAILABILITY OF UTILITIES, DRAINAGE, COMPLIANCE WITH ZONING LAWS,
ENVIRONMENTAL LAWS, OR ANY OTHER FEDERAL, STATE OR LOCAL STATUTES,
CODES, REGULATIONS OR ORDINANCES RELATING TO THE USE THEREOF.
PURCHASER ALSO ACKNOWLEDGES AND AGREES THAT THE INSPECTION AND
INVESTIGATION OF THE ASSETS BY PURCHASER HAS BEEN ADEQUATE TO
ENABLE PURCHASER TO MAKE ITS OWN DETERMINATION WITH RESPECT TO THE
SUITABILITY OR FITNESS OF THE PROPERTY, INCLUDING WITH RESPECT TO SOIL
CONDITIONS, AVAILABILITY OF UTILITIES, DRAINAGE, ZONING LAWS,
ENVIRONMENTAL LAWS, AND ANY OTHER FEDERAL, STATE OR LOCAL
STATUTES, CODES 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-IS" 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
(D) SELLER AND ITS EMPLOYEES, AGENTS, MEMBERS, DIRECTORS, AND
OFFICERS HAVE NOT MADE AND SHALL NOT MAKE ANY VERBAL OR WRITTEN

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

DAL 77,583,500v1
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45  Waiver. The failure of a party to insist on the strict performance of any provision
of this Agreement or 1o exercise any right, power or remedy upoa a breach hereof shall not
constitute a waiver of any provision of this Agreement or limit the party’s right thereafter to -
enforce any provision or cxercise any right.

CONVEYED TO PURCHASER PURSUANT TO THE TERMS OF THE TRANSACTIONS
CONTEMPLATED HEREBY. PURCHASER ACKNOWLEDGES THAT THE
DISCLAIMERS, AGREEMENTS AND OTHER STATEMENTS SET FORTH IN THIS
SECTION ARE AN INTEGRAL PORTION OF THIS AGREEMENT.

) 4.6 erability. If any term, provisi \, or iction of this A is
ARTICLE4 . held by the ﬁna.l. nonappealable order of a court of competent jurisdiction to be invalid, void or
MISCELLANEOUS unenforceable, the remainder of the terms, provisions, covenants and restrictions hereof shall

remain in full force and effect and shall in no way be affected, impaired or invalidated,
4,1  [Entire Agreement. This Agreemcnt sets forth the entire agreement and

1 atad 4.7 Amendments. This Agreemcm may be amended, modified, or superseded only
undnsmndmg of the parties with respect to the hereby, and sup 3 . -
all prior ‘and und dings relating to the subject matter hereof. by written instrunent executed byal] parties hereto. .

. — - 4.8  Headings. The Article and Section headi : ing in this Ag are for
42 uotgc All notices, p and other (“Notices™) to
the perties shall be in writing, and shall be addressed, respectively, as follows: : :‘é‘;:"g:‘;‘:fn‘fﬁm"’y“;;';‘i r‘“s':’ e mot intenided, to any exteat or for amy purpose, to limit or
Ifw sf’-”“ 49 Gender and Number. Whenever required by the context, as used in this
’ - Agreement, the singular number shall include the plural and the neuter shall include the
Ategfion m;scu]ine or feminine gender, and vice versa.

if w Purct 410 Counterparts. This A may be d in several rparts, cach of
a ‘which shail be an original and all of which together shall constitute one agreement binding on all
Atenton parties hereto, notwithstanding that all the parties have not signed the same counterpart.

All Notices shall be given (i) by personal delivery, or (i) by electronic communication, with a

confinuation sent by registered or certified mail, retumn receipt requested, or (iii) by registered or

certified mail, retumn receipt requested. All Notices shall be decmed delivered (i) if by personat

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

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

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

" mail, on the date of receipt. A party may change its address by Notice to the other party in
- accordance with this Section 4.2,

43  Applicable Law. Al ! jon, validity and
ion of this Agr shallbe ‘bythcm‘lunallnws,andnotﬂmlawof
. conﬂu:ts of the State of _

44  Attorneys' Fees. If any legal action is brought by any party hereto, the prevailing
party in such legal action shall be entitled to recover from the other party reasonable attorneys”
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 final judgment is cotered. If declaratory or
injunctive relief alone is granted, the court may determine which, if cither, of the parties is the
prevailing party. The amount of reasonable attorneys® fees shall be determined by the cout,

DAL 77,683,503v1
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the .
date first above written. . :

* Seller:
NAME]
By:

Name:
Title:

" Purchaser:
[NAME]
By:

Name:
Title:

DAL 77,583, 500v1
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Clificn R. Jessup, Jr. . Peter Franklin

State Bar No, 10655020 State Bar No. 07373000

Bruce H. White Doug Skierski

State Bar No. 21288350 State Bar No. 24008046

Bryan L. Elwood Erin K. Lovall

State Bar No. 24029535 Staté Bar No, 24032553

‘GREENBERG TRAURIG, LLP FRANKLIN SKIERSK] LOVALL HAYWARD, LLP
2200 Ross Ave,, Svite 5200 10501 N. Cextral Expressway, Suite 106
Dallas, Texas 75201 . Dallas, Texas 75231 o
Telepbone: 214-665-3600 Telephone: 214-702-4061

Facsimile: 214-665-5938 Facsimile: 214-723-5345

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

UNITED STATES BANKRUPTCY COURT
NORTBERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: Chapter 11

OPUS WEST CORPORATION, e al.,! Case No. 09-34356-hdh-11

Debtors. Jointly Administered

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS' INTERESTS, (B) AUCTION,
ON DEADLIN] ND FINAL HEARING
[Docket No. 10}
PLEASE TAKE NOTICE THAT, on July 27, 2009, the United States Bankruptcy
Court fpr the Northem District of Texas (the “Court”) ecntered an order (the “Bidding

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

above-captioned debtors and debtors-in-p jon (the “Debtors”) for an  order (a) approving

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

and other i P to ions 105, 363(b), (1), and (m) of

! The Debtors in these cascs, 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
Paniners, Inc. (5537); and O.W. Commercial, Inc. (9134).

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS’
INTERESTS, (B) AUCTION. (C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page 1

DAL 7738334 1v2
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Title 11 of the United States Code (the “Bankruptey Code™), (b) authorizing the assumption,

assignment, and sale of certain Y and ired leases

P

p 1o
363 and 365 of the Bankruptey Code, (¢) approving bidding procedures, and (d) granting related
e, ’

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

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

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

Avenue, Suite 5200, Dallas, Texas, 75201 (the “Anction™).

PLEASE Tm FURTHER NOTICE THAT, pursuant to the Bidding Procedures
Order, all objections to the Transaction shall be filed with the Bankruptcy Court and served
on the Notice Parties on or before August 27, 2009, at 4:00 p.m. (Prevailing Texas Time).

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

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

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

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

? Terms not defined in this Notice shall have the same defmitions o5 szt forth in the Motion.

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS®
ESTS, AUCTION. HE. G-
DAL 77,583,341 . )
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Dated: July 29, 2009 . Respectfully Submitted,

/s/_Clifton R. Jessup, Jr.

Clifton R. Jessup, Jr.

State Bar No. 10655020

Bruce B, White

State Bar No. 21288850

Bryan L. Elwood

State Bar No. 24029535

GREENBERG TRAURIG, LLP

2200 Ross Ave., Suite 5200

Dallas, Texas 75201

Telephone: 214-665-3600

Facsimile: 214-665-5938

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

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

-and-

/5! Peter Franklin

Peter Franklin

State Bar No. 07378000

Doug Skierskd

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N. Central Expressway, Suite 106

Dallas, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

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

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

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
INTERESTS, (B) AUCTION, (©) OBJECTION DEADLINE. AND D) FINAL HEARING - Paze 3

DAL 77.383.541v2
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CER C. 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 Debtors' Interests, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July 29, 2009, (1) upon those parties
receiving notice pursuant to the Court’s ECF notification system, and (2) by pre-paid, first-class .
United States mail on those listed on the attached Service List.

{/BryanL Elwood
Bryan L. Elwood .

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION OF CERTAIN OF THE DEBTORS'
D NG -

DAL 77.383.341v2
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EXHIBIT A

e AN VRO SRR ucror v
g Vel 7 ENTERED

TAWANA C. MARSIIALL, CLERK
TIIE DATE OF ENTRY IS
ONTHE COURT'S BOCKET

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

Lo De Wi Rt

Signed July 27, 2009 United States Bankr‘;lptcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Inre: ) Chapter 11
OPUS WEST COilPORATlON, etal.) Case No. 09-34356-hdh-11
Debtors. Jointly Administered

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

AUCTION, AND FINAL HEARING, AND (3) GRANTING RELATED RELIEF
{Docket No. 10]

Upop the joint motion (the “Motion™) {iled by the above-captioned debtors and debtors-
in-possession (collectively, the “Debiors”) requesting entry of an order (the “Procedures
Order”) pursuant to Sections 105, 363(b), (f), and {m), and 365 of Title 11 of the United States

Code (the “Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of

.Bankruptcy Procedure (the “Baokruptcy Rules™): (1) approving the proposed Bidding

} The Debtors in these cases, along with the fast 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 () 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 - PAGE L
DAL 77,577,504v7 T co
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Procedures (as defined below) related to the disposition of certain Interests of the Debtors; (2)
approving the form, extent, and manner of notice of the Auction, and Final Hearing (each as
defined in the Bidding Proccdures attached hereto as Exhibit “1” and incorporated herein by
reference); and (3) granting related selief; the Court, having reviewed the Motion and the
objections thereto and having heard the statements of counsel and considered the agreements of
the parties and the evidence pr‘esenled at 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 end
1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)2)(A), (N), end (O).
Venue of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.

B. The Debtors filed the Motion on July 6, 2009, proposing to sell certain interests
(the “Interests™) they own in certain special purposes entities listed on Exhibit “A” attached to
the Motion (collectively, the “Special Purpese Eutities™), whether individually or as one or
more packages, and seeking approval of certain bidding procedures related to the proposed sales.
All Bids will be analyzed on an Interest-by-Interest 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 Court 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 a sale under Section 363(f) of the Bankruptcy Code have or have not been

satisfied.

‘ORDER (1) APPROVING BIDDING PROCEDURES IN ADVANCE OF AUCTION,
(2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
D R 3] G RELATED RELIEF -
- DAL 77.577,504v7 : : .
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D. The Debtors have articulated good and sufficient reasons for approving the
Bidding Procedures and the form and manner of notice of the proposed Cure Amounts, Auction,
and the Fipal Hearing thereon.

E. The Bidding Procedures (as defined below) attached hereto as Exhibit “1" are

ble and i and

pprop P

the best method, under the circumstances, for

maximizing the value of and return for the Interests.
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 Bankruptcy Rules for the United

States B: iprcy Court for the Northern District of Texas.

THEREFORE, IT IS HEREBY ORDERED THAT:

1 The Motion is granted as set forth herein.

2. The Court hereby spproves the bidding procedures (the “Bidding Procedures”)
attached hereto as Exhibit “1”. Capitalized terms uscd herein that are not otherwise defined in
this Procedures Order shali have the meaning given thereto in the Bidding Procedures.

3. The Debtors are authorized and empowered to take such steps, expend such sums

" of money (to the extent authorized herein or under some other financing, cash collateral, or
protective advances order), and do such other things es may be necessary to implement and

effect the terms and

qui of this Procedures Order.
4. The Court shall retain jurisdiction over any matter or dispute arising from or

of this Proced Order.

relating 10 the i
5. The Debtors shall solicit bids for their laterests individually and may solicit bids

for groups of lnterests with other of the Debtors (each such bid a “Group Bid” and collectively,

‘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 - PAGE 3
DAL 77.677,504v7 - E
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“Group Bids™); provided, however, any Group Bid made by a Qualificd 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 agr for the disposition of afl
or & part of the Interests by and between the Debtors and a purchaser shall be substantially in the
form of Bill of Sale and shall be substantially consistent with the terms and conditions thereof.

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

lhat,intheexcrciseof!hel)'eblors’ ble busi jud; after ltation with the

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

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/or claimant and that the right to declare a default and/or breach, accelerate, or exercise
other rights and remedies under the Loan Documents or pursuant to a valid lien or claim is not
waived, released, extinguished, or altered by the transfer of the Interests to the Special Purpose
Entities or the sale process or ultimate sale. Notwithstanding the fact that the title to the

collateral for the Loans is in the name of a Special Purpose Entity, the collateral remains subject

10 all valid liens, claims, b and of any applicable lienholder, whether

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

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

{2) APPROVING FORM AND MANNER OF NOTICE OF PROPOSED CURE AMOUNTS,
D H ING. D (3) GR. G RELA ELIEF - PAG!
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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 ion and assi of the

Assigned Contracts, on or before the Objection Deadline shall be a bar to the assertion, at the

Final Hearing or thercafter, of any objection t6 the Motion, the Auction, or the Debtors’

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

assignment of the Assigned Contracts, if authorized by the Court.
10.  Unless otherwise provided in this Procedures Order, any sale of the Interests
pursuant to the Motion, this Procedures Order, and ar;y other order of the Court approving a sale
shall be free and clear of all claims, including, but not limited to, claims, liens, interest,

and b onthe I

1. The Debtors (a) shall d ine, in their sale 3 j with

respect to the Interests subject to a Qualified Bid, after ion with the C i which

Qualified Bid is the Winning Bid, after considering, among other things, the total consideration
to be received by the Debtors® estate with respect to any Interest after taking into account the
payment of liabilities to be assumed by each Qualified Bidder, (b) at the conclusion of the
Auction, shall announce its determination as to the ‘Winning Bidder submitting the ‘Successful
Bid with respect to any Interests; and (c) may reject, at any time befo.re entry of a final order

granting the relicf sought in the Motion, any Qualified Bid that, in the Debtors’ sole reasonable

busi jud; after ion with the C ittee, is (i) inad or insufficient, (ii)

not in conformity with the requi of the B: ptcy Code, the Bidding Procedures, this

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

imerest 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,
AUCTIO ND (3 G RE! D - E
DAL 77,577,504v7 . B T B -
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12 The Court shall retain jurisdiction to hear and determine all matters arising from

the implementation of this Order.

13.  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.

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 - PAGE 6
DAL 77.577,564v7 ; ; N - -
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Exhibits to this Order (1) Approving Bidding Procedures in Advance of Auction, (2)
Approving Form and Manner of Notice of Proposed Cure Amounts, Axction, and Final
Hearing, and (3} Granting Related Reliefhave been previously filed as Docket Neo. 179.

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

AUCTION, AND FINAL BEARING, AND (3) GRANTING RELATED RELIEF - PAGE 7
DALT7,577,5047 i o -
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The

Exhibit “1”

idding Procedures

ng bidding proced (the “Bidding Proccdures”) shall govern all

proceedings relating to the Proposed Sale requested in that certain Joint Motion of the Debtors
Jor Orders:- (1) Authorizing the Sale of Their Int:re.m' in Certain Entities Free and Clear of

. Llens, Claims, Interests, Rmrtcaamand E ances; (1) Establish

and Scheduli

g Bidding Procedures
1o the Approval Thereqf (1) Approving the

Erredii

an

d Hearing R

‘Form of Notice Related to the Auction and Sale Hearing; apd (1V) Scheduling Sale Approval
Hearing Immediately After Auction (the “Motion™):

l.

2.

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

Potential Bidders. Parties interested in participating in the bidding process -

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

@  An excaed contidentality agr
o the Debtors; and

in form and substance acceptable

‘(®)  The most current financial information evidencing the Potential Bidder’s

ebility to close the. transaction that meets with the Debtors’ satisfaction
(the “Financial Information”). As promptly as practicable after a
Potential Bidder dcths the Above mformman, the Potential Bidder shall
be eligible 10 access infi the I The Debtors
reserve the right to refuse any Potential Bidder access to the due diligence
materials if such access is doemed to be harmful to the Debtors® estates,

Deadline for Submission of Bids. The deadline for Potential Bidders submitting
any and all competing bids shall be'on or before Augast 21,2009, at 5:00 p.m.
(Prevailing Texas Time) (tho “Bid Deadline”).

Submissio; ids tential Bidders. In.order to qualify as a potential
Qualified Bidder (as defined below) of any Interests, a Potential Bidder must
timely submit a written bid for a portion or all of the Interests that:

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

DAL 77,577,428

Exhibit “)” (the “Bill of Sale”), rmarked to show all modifications thereto
(a “Modified Bill of Sale™), whercin the Potential Bidder identifies:

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

CosesBu4as6ea 11 %Gﬁﬁwﬁmg ﬁ%%ﬁ‘tﬁ%k?ﬁ%@i%‘ &%ﬁ“
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@

©

4]
@
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(i) Which of the Debtors’ and

A ()  Any due diligence, fi

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

d lcases
mlaxedtothelnms\‘smb)dderseeksloessmncmdthe
proposed cure terms,

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

Does not contain:-

0] A request for any type of expense reimbursement or similar type of
payment; or ’

i ies, or other
of any kind not otherwise contained in the Bill of Sale.

Is accompanied by e¢vidence of authorization and approvel from such
Potential Bidders board of directors (or comparable governing body) with
Tespect to the submission, execution, delivery, and closing of the Modified
Bill of Sale.

Is accompanied by financial and other information regarding such
Potential Bidder's financial condition and capability to consummate the
transactions contemplated by the Modified Bill of Sale and which will
allow the Debtors to make a reasonable determination as 1o whether such
written bid is a Qualified Bid, including, without limit

(0] The most current Financia} Information of such Potential Bidder;
or

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

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

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

Discloses fully the ldcnmy of each entity that will be bidding for Intcrests
or otherwise participating in conmection with such Qualified Bxd, and the
complete texms of any such participation.

Discloses fully the terms of thg proposed employment of any of Debtors

CasePBR4A86AABA1 o2l PGS FUBarOIEAOO AR Do

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

(b))  Is accompanied by a cash deposit in an amount equal to 30% of the total
purchase price set forth in the Modified Bill of Sale (2 “Deposit”™).

[6) Permits the Debtors, pursuant to the local rules of the Court, to maintain
reasonable access to its books and records following the closing of any
sale of an Asset, as y for the admini ion of its banlkzuptcy case
and estate.

() s delivered to (i) Debtors’ counsel such that it is received by the close of
business on the Bid Deadline by the following individuals: (1) Clifion R
Jessup, Jr., Greenberg Traurig, LLP, 2200 Ross Avenue, Suite 5200,

" Dallas, Texas, 75201, and (2) Peter Franklin, Franklin Skierski Lovall
Hayward, LLP, 10501 N. Cetttral Dcpressway Smm 106, Dallas, T:xas,
75231; and (n) counsel for the ’ committee app

in these cases (the “Committee”), Gardere Wynne Sewell LLP, Attn:

Deirdre B. Ruckman, 1601 Elm Street, Suite 3000, Dallas, Texas, 75201

(collectively, the “Notice Parties™).

Qualification of Bid. Afier a Poteatial Bidder has delivered a bid, the Debtors,
will, after consultation with the Coxmittee, determine whether such Potential
Bidder is a “Qualified Bidder” and such bid is a “Qualified Bid.” Promptly
after making such determination, the Debtors will advise such bidder of this
determination. The Debtors reserve the nﬂn to rqect any bid for whatever

reason, after jtation with the C i ding but not limited, to the
amoum of any offer made by a Potential Bidder.

Auction. The Debtors will conduct an auction with the Qualified Bidders to
determine the highest or best bid for the Interests beginning at 10:00 a.m.
ailin ¢) on August 26, 2009, at the offices of G

Travri located at 2200 Ross Avenu jte 5200, Dallas, Texas, 75201
(the “Auction”). The Auction may bc adjourned by announcement of the
adjournment at the Auction to those, who appear at the Auction. Each
Qualified Bid other than tlie opening bid is referred to as a “Snubseqoent Bid.” At
the conclusion of the Auction, or as soon thereafter as practicable, the Debtors
shall: (a) review each Qualified Bid an the basis of financial and contractual
terms and the factors relevant to the process, the Debtors® estates, and the
Tmmacuons.mdudmgthosefwmnffecungthcspwdmdmmyof
the Ti i ) identify, after consultation with the
Comumittee, the highest or otherwise best offer(s) far each Asset received at the
Auction (the “Winning Bid”, and the bidder(s) making such bid, the “Winning

. Bidder™); and (c) designate any Back-Up Bidders (as defined below).

Auvction Procedures. The Auction will be conducted as follows:
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The Auction will be conducted opealy and all of the Debtors® creditors
will be permitted to attend.

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

At least one (1) business day prior to the Auction, each Qualified Bidder
who has submitted timely a Qualified Bid or their representatives must
infnrmthnDebtonwhetheritoritsnpresmtaﬁveimcndsm attend and to
participate in the Auction. Failure 1o comply with this provision may
preclude an  otherwise Qualified Bidder fmm attending  and/or
participating in the Auction.

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

All Qualified Bidders shall agres to remain rcady, willing, and able to
close a Transaction with respsct to specific luterests under the terms of
their Jast Qualified Bid submitted at or before such Auction with respect to
 specific Interests as the back-up bidder (the “Back-Up Bidder” and such
last bid, the “Back-Up Bid™) until the carlier of (i) the close of the
Transaction with respect to the specific Interests, or (ii) September 4,
2009, and shall close if the Winning Bidder fails to close, if, as, and when
determined by the Debtors to be the new Winning Bidder.

_The Debtors may employ and anmounce at lhe Auction edditional
procedural rules that are ble undes the (cg,‘he
amount of time allotted to make Subseq Bids) for cond the
A\ﬁon.pwovidedthatnmhmlzsmnminconsislunwiththwemdding
Procedures, the Bankmuptcy Code, or any order entered in conpection
herewith.

Bidding at the Auction shall begin with the highest or otherwise best
Qualified Bid. The bidding shall be in minimum increments 1o be set by
the Debtors at the Auction. The Auction shall also continue in one or
more rounds of bidding and shall conclude after cach participating bidder
has had the opportunity to submit'one or more additional Subsequent Bids
with full knowledge of the then-existing highest bid or bids.

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

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

8. Final Hearing. A hearing to approve the Transactions (the “Final Hearing”) will
'beheldon ugmst 31, 2009, at 9:00 a.m. ilm'l‘:ns'l‘xm: All
ions to any T ion, including the of any
Assigned Contract and the proposed Cure Amo\mt. shall be filed with the
Bankruptcy Court and served on the Notice Parties on or before Angust 27, 2009,
:00 p.m. cvailing Texas_ Ti (the “Objection Deadline”). The
‘Winning Bidder(s) and any Back-Up Bidder(s) must produce a competent witness
at the Final Hmng (md any subsequent hearing) to provide testimony, if
, to of future perfc by each such
blddcrundcrthc ired leases and to be assigned to such
biddez, to the extent required by Sections 365(b) of the Bankruptcy Code. At the
Final Hearing, the Debtors will request that the Court approve each Transaction
“with regard to the Back-Up Bidder in the event the contemplated Transaction with
the Winning Bidder does not timely close; in which case such Back-Up Bidder
* shall become the Winning Bidder without further order of the Court. At the
hearing or promptly thereafter, the Court shall eater an order providing that the
Interests are being purchesed free and clear of all liens, claims, restrictions and
cocumbrances.

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

10.  Cure Notice. On or before July 31, 2009, the Debtors shall file with the Court

. and serve by first-class United States Mnil. pomgepre—pmd.onal]nnn-dcbmx
pamesw Y and pired leases that mey be assummed and

Ilectively, the “Assigned Ci t5™) a copy of the Cure Notice (as

: deﬁnzdmtthonon)of(a)vhechtoxs intent to make the Assigned Contracts

for and (b) the proposed cure amount (the

“Cure 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
assumption and assignment of the Assigned Confract or the Cure Amount. If
objecting to the Cure Amount, the non-debtor party must state in its objection
with specificity what Cure Amount it believes is required and the default to which
it relates (with eppropriate documentation in support thereof). Any objection to
the Cure Amounts thallsumelyﬁledmdsctvedbyanynondehmrpaﬂytom
Assigned Contract in sccordance with the Cure Notice, and which is ot
othmserwolvedbythepamu,shnﬂbebeaxdendmolvedbytthomnthe

DAL 77,577,423v5 s

Qse09e33856560R T8
C 1 mﬁﬁmmm?iﬂmW#@ Rage

- Final Hearing, lfno ob;ecumnshmely filed and served, the Assigned Contract
may be d and d to any h on the closing date of the
applicable Transaction, and the Cure Amount set forth in the Cure Notice shall be
binding on the non-debtor party, notwithstanding anything to the contrary in any
Assigned Contract or any other document. Them-debtorpanymtheAsngnad
Contract shall be forever barred from asserting any other claims against the
Debtors, any purch or their property that arise out of or relate to the Assigned
Contract, the Interests, or the Transaction. Each non-debtor party to an Assigned
Comnclshallbeservedwnhacopyofthecom’smdqumhonungme

and assi| of any such s) within five (5) business days
aﬂath: entry of such order. Within two (2) business days after the Auction, the
Debtors shall file with the Court a list of which Assigned Contracts each Winning
B:ddqmmd:mhaveassmcdandassmedwm

" 11.  Qlosing. The closing of a Tmnsnchmshnll take place on or before September 2,
2009, except upon the waiver of this requirement by the Debtors.

12,  Return of Deposits. The Dcposits of all Qualified Bidders (except for the

*, Winning Bidder) shall be held in a non-interest bearing escrow account.
Notwithstanding the foregoing, any Deposit, if any, submitted by the Winning
Bidder, shall be applied against the payment of the Purchase Price upon closmg of
the Transaction with the Winning Bidder. Except as otherwise provided in a
ModlﬁedBﬂlofSaleandhmaqu)omushaﬂbemnnnedmenchQuahﬁod §
Bidder not sclccted by the Debtors as ejther the Winning Bidder or the Back-] -Up
Bidder within five (5) business days of the adjoumment of the Auction. The
Deposit of the Back-Up Bidder, to the extent not designated as the Winning
Bidder, shall be retumed to the Back-Up Bidder within five (5) business days of
the date of closing the Transaction with respect to the related Interests,
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xhibit “1” to Biddin: res

TLL OF SALE ASSY 1) MB] IEREST

. 'rms BILL OF SALE AND ASSIGNMEN]‘ OF [MEMBERSHIP[ [STOCK]

(the "Assignment
2009, by and
i and

Amgn")nsmad:mdanaedmasofm day of
, & : .

.2 ("Assignes”).
RECITALS:

WHEREAS, Assignor is [[a] f[the sole] ber of , 8
limited linbility company) (fa] {the sole] shareholder of ithe
, [which owns all af the issued and outstanding stock of

’ ,a J] (the "Company");

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

WHH(.EASAmgneedcs:mmacquuelheAmgmd!nm
NOW, THEREFORE, for and in ideration of the promi: ies, and mutual

covenants set forth herein, and for other good and vnhmble consideration, the receipt and
sufficiency of which are hereby acknowiedged, Assignor and Assignee agree as follows:

Sale and Assignment of Assigned Jnterest  Assignor does hercby sell,
assxgn,(mnsfcr wnvcyanddehvetwthz‘ ignee, and the Assi, hereby h from the

Assignor, nllofﬂwAs:@m‘snght.uﬂemdmm:nandm!hzl\ssxgnadlnmnmludmg,
but not limited to, all right, title, and interest of Assignor in and to the properties (real and
personal), capital, cash flow distributions, profits, and losses of the Company attributable to the
Assigned Interest.

. 2. BmsL.mAmznwhﬂvbmewymdwﬂlwywmwr
the amount of [¢3 in cash si ly upon the

and delivery of this Assignment Agreement.

3. Representations of Assignor.  Assignor wamants and represents to
Am@eethat(')AssxgmnstheownuoﬁheAmgnedIntuest.nnd(‘i)Asaguurhasthopowu—
and anthority to assign the Assigned Interest in d with this A

4. AS1S. EXCEPT AS OTHE\WISE PROVIDED HEREIN, ASSIGNEE
ACKNOWLEDGES THAT THE ASSIGNED INTEREST IS BEING TRANSFERRED ON AN

DAL 77,883,432v1
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YAS IS" BASIS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, OF ANY KIND WHATSOEVER BY ASSIGNOR.

5. Assumption. Solely ionhebweﬁtofAsslmr. Agsignee hereby agrees to
assume all linbilities and obligations of Assi to the Ce with respect to the Assigned
Interest athibutable to the period beginni asoftbedauofthlsAssxgnmmtAmm

6. Successors and Assigns. mshmignmmm:haﬂbebinding
upon, and shall inure to the benefit of, the parties hexeto and their respective heirs, legal
representatives, successors, and assigns. )

7. Goyeming Law. This A A is being d and

dehvaedandumtmdedtobepafwmedmmcsmmaf and the sub ive laws
of such state shall govern the validity, foy t, end interp ion of this
Assignment Agreement. ’

Counterparts.  This Assi d in several
wmmpmﬁ,achofwhchshnﬂbedmedmongm&mdmdcmmmmsmﬂmmm
_hmon:mddrgsamemsmnnmt

(Signature Page Follows)

DAL 77,583, 492v1
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IN WITNESS WHEREOF, this Assig t A is "asofﬂwdnyam:l
year first above written. .

ASSIGNOR:

_—
a

By:
Name:
- Title:

Title:

DAL 77,683, 492v1
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