Exhibit A

Debtor/Owner of Intarest Spectal Purpose Entity % Intarast for Sale  Propecty Type Property Name Location Size
Opus West Corporation OWP Point 11 Office, L.L.C, 1009 Industrial Opus Point Phase II Carksbad, CA 113,490 SF
Opus West Corporation Arbowest, L.L.C. 50% Land Phoenix Downtown Land Phoenix, AZ 5 Acres
Opus West Corporation OwWP Gateway Land, L.L.C. 100% Land Gateway Corporate Center Land Sacramento, CA 13.0 Acrey
Opus West Corporation OWP Haven Land, L.L.C. 100% Land Haven Point Land Rancho Cucamonga, CA 9.0 Acres
Opus West Corperation OWP Point Land, L.L.C, 100% tand Opus Point Phase II Land Carishad, CA 8.6 Acres
Qpus West Corporation OWP Stanford Land, 1..L.C. 100% tand Stanford Ranch Land Rocklin, CA 19.8 Acres
Optss West Corporation QWP Westlake Land, L.L.C. 100% tand Waestlake North Land Westlake Village, CA 21.0 Acres
Opus West Corporation OWR Pointe Parkway, Inc. 75% Land South Mountala Land Phoenix, AZ 6.8 Acres
Opus West Corgoration OWR Cypress, Inc. 1% Multifamily Broadstune Cypress Cypress, TX 312 Units
Opus West Corporation OWR Galleria, Inc, 1% Multifamily Broadstone Parlway Dallas, TX 333 Units
Opus West Corporation OWR Watker Commons, Inc. 19% Multifamily Broadstone Walker Commons League Clty, TX 352 Units
Opus West Corparation OWR Woodbridge, Inc. 1% Multifamily Braadstone Woadbridge Wylie, TX 303 Units
Opus West Corporation OWR Fort Bend, Inc. 19% Multifamily Wynhaven Crossings Houston, TX 300 Units
Opus West Corparation OWR Hill Country, Inc. 1% Multifamily Aloxan Galleria Bae Cave, TX 309 Units
Opus West Corparation Irvine Center Partners 115, L.L.C. 65% Office Opus Center Irvine 111 Trvineg, CA 314,074 SF
Opus West Corporation OWC Neorthgate, Inc. 100% Office Horthgate Corporate Center Phoenlx, AZ 131,645 SF
Opus West Corporation Owp Camarillo Office, L.L.C. 100% Office Camarilio Ranch Camarillo, CA 124,141 SF
Opus West Corporation OWP Glendale Cffice, L.LC. 100% Office Glendale Corporate Center Glendale, AZ 188,390 SF
Opus West Corporation OWP Paint Office, L.E.C. 100% Otfice Opus Point Phase [ Office Carisbad, CA 165,508 SF
Opus West Corporation PC 101, Inc. 100% Office Plima Center 1 8 11, [114, 111B, IIIC Scottsdale, AZ 466,744 5F
Opus West Corporation Pima Center 10}, L.L.C. 70% Office Pima Center IE Scottsdale, AZ 80,157 SF
Opus West Corporation OWC Tempe, Inc. 61% Office Tempe Gateway Tempe, AZ 263,303 SF
Opus West Corporation OWR 77th Avenue, Inc. 50% Raceivable 77th Avenue Peoria, AZ 5200,000
Opus West Corporation Stockton Receivable, L.L.C. 100% Receivable Stockton Receivable Stockton, CA $985,000
Opus West Cotporation OW# Commons Retall, L.L.C. 100% Retail Commons at Chino Hills Ching Hills, CA 152,939 SF
Opus West Corporation Shoppes At Chiao Hills, kac, 100% Retail Shoppes at Chino Hills Chino Hills, CA 380,000 5F
Opus West Corporation Southwest Gateway, Inc. 100% Retail Ml Crossing Chandler, AZ 155,705 SF
Opus West Corporation Premier CR, L.L.C. 43% Varlous Varlous Varlous N/A
QOpus West Corporation Premier VI, L.L.C, 449% Vfarious Varlous Various N/A
Opus West Corporation Premier V11, LL.C. 7% WVarious Various Various N/A
Opus West Corporation Premier VII, L.E.C. 42% Varlous Varlous various HfA
Opus West Commercial, Inc. OWe Fremont Tech, L.L.C. 100% Office Condos Fremont Tech Center Fremont, CA 102,165 SF
Opus West Commercial, Inc. CWP Point Office Condo, L.L.C. 100% Office Condos Opus Foint Fhase 1 Gffice Condos Carksbad, CA 78,253 SF
Cpus West [P OWP Addisen Office, L.L.C. 100% Office Two Addison Circle Addison, TX 198,358 SF
Opus West LI QWP Fort Bend Retall, L.L.C. 100% Retail Fort Bend Crossing Houston, TX 107,473 SF
Opus West Partners, Inc. ODP Stockton, LL.C. 10% Industital Opus Logistics Center Stockton, CA N/A
Opus West Partners, Inc. Broadstone Cypress, L.P. 56% Multifamily Broadstone Cypress Cyprass, TX 312 Units
Opus West Partners, Inc, Broadstone Gallerla, L.P. 59% Multifamily Broadstong Parkway Daflas, TX 333 Units
Opus West Partners, Inc, Broadstone Walker Commaons, LP. 59%, Multifamily Broadstone Wakker Commons League City, TX A52 Units
Opus West Partners, Inc. Broadstone Woodbridge, L.P. 59% Multifamily Broadstone Woodbridge Wylie, TX 303 Units
Opus West Partners, Inc. Fort Bend Apartments, L.P. £9% Multifamily Wynhaven Crossings Houston, TX 300 Units
Opus West Partners, Inc. Hi# Country Apartments, L.P, 59% Multifamity Alexan Galleria Bee Cava, TX 309 Units
Opus West Partners, Inc. Opus Real Estate €A VII Rockhn, L.P. 1% Office Rocklin Corporate Plaza Rocklin, CA 219,000 SF
Opus West Partners, Inc, Opus Real Estate CA VII SG 11, L.P. 1% Office Sacramento Gateway 11 Sacramento, CA 115,200 5F
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EXHIBIT “B”

Interim Order and Bid Procedures

DAL 77,575,599v4
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: Chapter 11
OPUS WEST CORPORATION, et al. ! Case No. 09- ()
Debtors. Joint Administration Pending

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

Upon the joint 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 to Sections 105, 363(b), (f), and (m), and 365 of Title 11 of the United States
Code (the “Bankruptey Code™) and Rules 2002, 6004, and 6006 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”): (1) approving the proposed Bidding

Procedures (as defined below) related to the disposition of certain Interests of the Debtors; (2)

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 (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 1
DAL 77,577,504v3
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approving the form, extent, and manner of notice of the Auction, and Final Hearing (each as
defined in the Bidding Procedures attached hereto as Exhibit “1” and incorporated herein by
reference); and (3) granting related relief; the Court, having reviewed the Motion and the
objections thereto and having heard the statements of counsel and considered the agreements of
the 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 a core proceeding pursuant to 28 U.S.C. § 157(b)(2}(A), (N), and (O).
Venue of this case and the Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.

B. The Debtors filed the Motion on July 6, 2009, proposing to sell certain interests
(the “Interests”) they own in certain special purposes entities listed on Exhibit “A” attached to
the Motion, 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 Bankrupicy Code have or have not been
satisfied.

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.

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 REEATED RELIEF - PAGE 2

DAL 77,677,604v3
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E. The Bidding Procedures (as defined 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 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 Bankruptcy Court for the Northern District c;f Texas.

THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

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

3. The Debtors are authorized and empowered to take such steps, expend such sums
of money (to the extent authorized herein or under some other financing, cash collateral, or
protective advances order), and do such other things as may be necessary to implement and
effect the terms and requirements of this Procedures Order.

4. The Court shall retain jurisdiction over any matter or dispute arising from or
relating to the implementation of this Procedures Order.

5. The Debtors shall solicit bids for their Interests individually and may solicit bids
for groups of Interests with other of the Debtors (each such bid a “Group Bid” 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 Interests covered by the Group Bid. In

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

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 77,577,504v3
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6. Any fully executed contract memorializing an agreement for the disposition of all
or a part of the Interests by and between the Debtors and a purchaser shall be substantially in the
form of Bill of Sale and shall be substantially consistent with the terms and conditions thereof.

7. The Debtors are authorized to reject any bid or offer made by a Potential Bidder
that, in the exercise of the Debtors’ reasonable business judgment, after consultation with any
unsecured creditors’ committee appointed in this case, is not in conformity with the terms and
conditions of the Bill of Sale or the Bidding Procedures.

8. The failure of any objecting person or entity to timely file and serve its objection
to the Motion, the transactions contemplated thereby, or the Debtors’ consummation and
performance of any Modified Bill of Sale, including the assumption and assignment of the
Assigned Contracts, on or before the Objection Deadline shall be a bar to the assertion, at the
Final Hearing or thereafter, of any objection to the Motion, the Auction, or the Debtors’
consummation and performance of any Modified Bill of Sale, including the assumption and
assignment of the As;signed Contracts, 1f authorized by the Court.

9. Any sale of the Interests pursuant to the Motion, this Procedures Order, and any
other order of the Court approving a sale shall be free and clear of all claims, including, but not
limited to, claims, liens, interest, restrictions and encumbrances.

10.  The Debtors (a) shall determine, in their sole reasonable business judgment with
respect to the Interests subject to a Qualified Bid, which Qualified Bid is the Winning Bid, after
considering, among other things, the total counsideration 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 Successtul Bid with respect to any Interests, and (c) may

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 4
DAL 77,577,504v3
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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 business judgment, is (i) inadequate or
insufficient, (i1) not in conformity with the requirements of the Bankruptcy Code, the Bidding
Procedures, this Procedures Order, or the terms and conditions of the Bill of Sale, or (iii)
contrary to the best interest of the Debtors, their respective estates, and/or their creditors.

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

12.  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.

### 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 5
DAL 77,577,504v3
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Bidding Procedures

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

proceedings relating to the Proposed Sale requested in that certain Joint Motion of the Debtors for
Orders: (I) Authorizing the Sale of Their Interests in Certain Entities Free and Clear of Liens, Claims,
Interests, Restrictions and Encumbrances; (II) Establishing Bidding Procedures and Scheduling an
Expedited Hearing Relating to the Approval Thereof; (II) Approving the Form of Notice Related to
the Auction and Sale Hearing; and (IV) Scheduling Sale Approval Hearing Immediately After Auction
(the “Motion™):

1.

EXHIBIT
1

DAL 77,577,423v4

Assets to Be Sold. The assets the subject of these Bidding Procedures are the
following: The Debtor’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 sale process. Potential Bidders will be required to
deliver to the Debtors (to the extent not already delivered)) the following:

(a) An executed confidentiality agreement in form and substance acceptable to the
Debtors; and

(b) The most current financial information evidencing the Potential Bidder’s ability
to close the transaction that meets with the Debtors’ satisfaction (the “Financial
Information”). As promptly as practicable after a Potential Bidder delivers the
above information, the Potential Bidder shall be eligible to access information
regarding the Interests. The Debtors reserve the right to refuse any Potential
Bidder access to the due diligence materials if such access is deemed to be
harmful to the Debtors’ estates.

Deadline for Submission of Bids. The deadline for Potential Bidders submitting any

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

Submission of Bids by Petential 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 to hereto as
Exhibit “1” (the “Bill of Sale”), marked to show all modifications thereto (a
“Modified Bill of Sale™), wherein the Potential Bidder identifies:

()] Which of the Interests the Potential Bidder seeks to acquire;

(i1) To the extent the total bid submitted relates to Interests in more than one
entity, the allocation of such total bid between such Interests bid upon by
such Potential Bidders; and

(1)  Which of the Debtors’ executory contracts and unexpired leases related
to the Interests such bidder seeks to assume and the proposed cure terms.
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(b)

(c)

(d)

(c)

®

(2)

(h)

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

Does not contain;

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

(1)  Any due diligence, financing contingencies, or other contingency of any
kind not otherwise contained in the Bill of Sale.

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

Is accompamed 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 to whether such written bid is a Qualified
Bid, including, without limitation:

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

(i1)  If the Potential Bidder is an entity formed for the purpose of acquiring
Interests then:

(D) 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 connection
with the acquisition of Interests.

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

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

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

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 necessary for the administration 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) Clifton R.
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Jessup, Jr., Greenberg Traurig, LLP, 2200 Ross Avenue, Suite 5200, Dallas,
Texas, 75201; (2) Peter Franklin, Franklin Skierski Lovall Hayward, LLP,
10501 N. Central Expressway, Suite 106, Dallas, Texas, 75231, and (it) counsel
for any unsecured creditors’ committee appointed in these cases (collectively,
the “Notice Parties”).

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

Auction. The Debtors will conduct an auction with the Qualified Bidders to determine
the highest or best bid for the Interests beginning at 10:00 a.m. (Prevailing Texas
Time) on August 26, 2009, at the law offices of Greenberg Traurig, LLP located at
2200 Ross Avenue, Suite 5200, Dallas, Texas, 75201 (the “Auction”). The Auction
may be adjourned by announcement of the adjournment 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.” At the conclusion of the Auction, or as soon thereafter as
practicable, the Debtors shall: (a) review each Qualified Bid on the basis of financial
and contractual terms and the factors relevant to the process, the Debtors’ estates, and
the Transactions, including those factors affecting the speed and certainty of
consummating the Transactions; (b) identify the highest or otherwise best offer(s) for
each Asset received at the Auction (the “Winning Bid”, and the bidder(s) making such
bid, the “Winning Bidder”); and (c) designate any Back-Up Bidders (as defined
below).

Auction Procedures. The Auction will be conducted as follows:

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

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

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

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

(e) All Qualified Bidders shall agree to remain ready, willing, and able to close a
Transaction with respect to specific Interests under the terms of their last

3
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Qualified Bid submitted at or before such Auction with respect to specific
Interests as the back-up bidder (the “Back-Up Bidder” and such last bid, the
“Back-Up Bid”) until the earlier of (i) the close of the Transaction with respect
to the specific Interests, or (11) September 2, 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
rules that are reasonable under the circumstances (e.g., the amount of time
allotted to make Subsequent Bids) for conducting the Auction, provided that
such rules are not inconsistent with these Bidding Procedures, the Bankruptcy
Code, or any order entered in connection herewith.

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

(h) 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.

6} 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 27, 2009, at | : [_].m. (Prevailing Texas Time). All objections
to any Transaction, including the assumption and assignment of any Assigned Contract
and the proposed Cure Amount, shall be filed with the Bankruptcy Court and served on
the Notice Parties on or before August 21. 2009, at 5:00 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 testimony, if necessary, to establish adequate assurance of future performance
by each such bidder under the unexpired leases and executory contracts to be assigned
to such bidder, to the extent required by Sections 365(b) of the 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 shali
become the Winning Bidder without further order of the Court. At the hearing or
promptly thereafter, the Court shall enter an order providing that the Interests are being
purchased free and clear of all liens, claims, restrictions and encumbrances.

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
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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
mterest in the Interests; and (e) counsel for any committee(s) formed pursuant to
Section 1102 of the Bankruptcy Code (if any hereafter is formed).

Cure Notice. On or before July 31, 2009, the Debtors shall file with the Court and
serve by first-class United States Mail, postage pre-paid, on all non-debtor parties to
executory contracts and unexpired 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 Contracts available for
assumption and assignment, and (b) the proposed cure amount (the “Cure Amount™).
Each non-debtor party to an Assigned Contract shall have until August 21, 2009, to
object to the assumption and assignment of the Assigned Contract 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 appropriate documentation in support thereof). Any objection to the Cure
Amounts that is timely filed and served by any non-debtor party to an Assigned
Contract in accordance with the Cure Notice, and which is not otherwise resolved by
the parties, shall be heard and resolved by the 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,
notwithstanding anything to the contrary in any Assigned Contract or any other
document. The non-debtor party to the Assigned Contract shall be forever barred from
asserting any other claims against the Debtors, any purchaser, or their property that
arise out of or relate to the Assigned Contract, the Interests, or the Transaction. Each
non-debtor party to an Assigned Contract shall be served with a copy of the Court’s
order authorizing the assumption and assignment of any such contract(s) within five (5)
business days after the entry of such order. Within two (2) business days after the
Auction, the Debtors shall file with the Court a list of which Assigned Contracts each
Winning Bidder intends to have assumed and assigned to it.

Closing. The closing of a Transaction shall take place on or before August 31, 2009,
except upon the waiver of this requirement by the Debtors.

Return of Deposits. The Deposits 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, shali be applied
against the payment of the Purchase Price upon closing of the Transaction with the
Winning Bidder. Except as otherwise provided in a Modified Bill of Sale and herein,
all Deposits shall be returned to each Qualified Bidder not selected by the Debtors as
either the Winning Bidder or the Back-Up Bidder within five (5) business days of the
adjournment of the Auction. The Deposit of the Back-Up Bidder, to the extent not
designated as the Winning Bidder, shall be returned 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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BILL OF SALE AND ASSIGNMENT OF [MEMBERSHIP] [STOCK!} INTEREST
THIS BILL OF SALE AND ASSIGNMENT OF [MEMBERSHIP{ [STOCK]

INTEREST in ,a (the "Assignment
Agreement") is made and entered into as of the day of , 2009, by and
between , a ("Assignor"), and
,a ("Assignee'").
RECITALS:
WHEREAS, Assignor is [fa] [the sole] member of , a

limited liability company] [/a] [the sole] shareholder of the
, [which owns all of the issued and outstanding stock of

,a ' 7] (the "Company");

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

WHEREAS, Assignee desires to acquire the Assigned Interest;

NOW, THEREFORE, for and in consideration of the promises, warranties, and mutual
covenants set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor and Assignee agree as follows:

1. Sale and Assignment of Assigned Interest.  Assignor does hereby sell,
assign, transfer, convey and deliver to the Assignee, and the Assignee hereby purchases from the
Assignor, all of the Assignor's right, title and interest in and to the Assigned Interest, including,
but not limited to, all right, title, and interest of Assignor in and to the properties (real and
personal), capital, cash flow distributions, profits, and losses of the Company attributable to the
Assigned Interest.

2. Purchase Price. Assignee hereby agrees to pay and will pay to Assignor
the amount of . (3 ) in cash simultaneously upon the execution
and delivery of this Assignment Agreement.

3. Representations of Assignor. Assignor warrants and represents to
A551gnee that (i) Assignor is the owner of the Assigned Interest, and (ii) Assignor has the power
and authority to assign the Assigned Interest in accordance with this Assignment Agreement.

4. AS-IS. EXCEPT AS OTHERWISE PROVIDED HEREIN, ASSIGNEE
ACKNOWLEDGES THAT THE ASSIGNED INTEREST IS BEING TRANSFERRED ON AN
"AS IS" BASIS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, OF ANY KIND WHATSOEVER BY ASSIGNOR.

1
DAL 77,583,492v1

EXHIBIT
1
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5. Assumption. Solely for the benefit of Assignor, Assignee hereby agrees to
assume all liabilities and obligations of Assignor to the Company with respect to the Assigned
Interest attributable to the period beginning as of the date of this Assignment Agreement.

6. Successors and Assigns. This Assignment Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective heirs, legal
representatives, successors, and assigns,

7. Governing Law. This Assignment Agreement is being executed and
delivered and is intended to be performed in the State of , and the substantive laws
of such state shall govern the validity, construction, enforcement, and interpretation of this
Assignment Agreement.

8. Counterparts. This Assignment Agreement may be executed in several
counterparts, each of which shall be deemed an original, and said counterparts shall constitute
but one and the same instrument.

(Signature Page Follows)

DAL 77,583,492v1
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IN WITNESS WHEREOF, this Assignment Agreement is executed as of the day and
year first above written.

ASSIGNOR:

a

By:
Name:
Title:

ASSIGNEE:

Name:
Title:

DAL 77,583,492v1
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EXHIBIT “C”

Notice of Sale

DAL 77,575,599v4
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Clifton R. Jessup, Ir.

State Bar No. 10655020
Bruce H. White

State Bar No. 21288850
Bryan L. Elwood

State Bar No. 24029535
GREENBERG TRAURIG, LLP
2200 Ross Ave., Suite 5200
Dallas, Texas 75201
Telephone: 214-665-3600
Facsimile: 214-665-5938

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

Page 34 of 38

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

Proposed Counsel for Opus West LP and
Opus West Pariners, Inc.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
OPUS WEST CORPORATION, et al.,!

Debtors.

Chapter 11
Case No. 09- ()

Joint Administration Pending

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

PLEASE TAKE NOTICE THAT, on July , 2009, the United States Bankruptcy

Court for the Northern District of Texas (the “Court”) entered an order (the “Bidding

Procedures Order”) on the motion (the “Motion™) filed as Docket No. 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 “Interests™) free and clear of all liens,

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

' 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).

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 77,583,541v1
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(m) of Title 11 of the United States Code (the “Bamkruptcy Code™), (b) authorizing the
assumption, assignment, and sale of certain executory contracts and unexpired leases pursuant to
Sections 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 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

10:00 a.m. (Prevailing Texas Time), at the offices of Greenberg Traurig, LLP, 2200 Ross

Avenue, Suite 5200, Dallas, Texas, 75201, beginning at 10:00 a.m. (Prevailing Texas Time)

(the “Auction™).
PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Bidding Procedures

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

on the Notice Parties on or before August 21, 2009 at 5:00 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 held

before the Court on August 27, 2009, at [ _]. m. (Prevailing Texas Time), at the

Bankruptcy Court located at 1100 Commerce Street, 14™ Floor, Dallas, Texas 75242 (the

“Hearing”).

2 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’ INTERESTS, (B) AUCTION,

(C) OBJECTION DEADLINE. AND (D) FINAL HEARING - Page 2
DAL 77,583,541vi




Case 09-34356-hdh11l Doc 10 Filed 07/06/09 Entered 07/06/09 20:27:16 Desc Main
Document  Page 36 of 38

PLEASE TAKE FURTHER NOTICE THAT copies of the Motion, the Bidding
Procedures Order, and the form of the Bill of Sale can be obtained upon request from counsel for

the Debtors as identified below.

[REMAINDER INTENTIONALLY BLANK]

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

C) OBJECTION DEADLINE, AND FINAL HEARING - Page 3
DAL 77,583,341v]
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Dated: July , 2009 Respectfully Submitted,

/s/

Clifton R. Jessup, Jr.

State Bar No. 10655020

Bruce H. White

State Bar No. 21288850

Bryan L. Elwood

State Bar No. 24029535

GREENBERG TRAURIG, LLP

2200 Ross Ave., Suite 5200

Dallas, Texas 75201

Telephone: 214-665-3600

Facsimile: 214-665-5938

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

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

~-and-

/s/

Peter Franklin

State Bar No. 07378000

Doug Skierski

State Bar No. 24008046

Erin K. Lovall

State Bar No. 24032553

FRANKLIN SKIERSKI LOVALL HAYWARD, LLP

10501 N. Central Expressway, Suite 106

Dallas, Texas 75231

Telephone: 214-702-4061

Facsimile: 214-723-5345

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

Proposed Counsel for Opus West LP and
Opus West Pariners, Inc.

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

(Q) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page 4
DAL 77,583,541v]
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the foregoing Notice of
(4) Bidding Procedures for Disposition of Certain of the Debtors’ Interests, and (B) Auction, (C)
Objection Deadline, and (D) Final Hearing was served on July ___, 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/

NOTICE OF (A) BIDDING PROCEDURES FOR DISPOSITION
OF CERTAIN OF THE DEBTORS’ INTERESTS, (B) AUCTION,
(C) OBJECTION DEADLINE, AND (D) FINAL HEARING - Page 5
DAL 77,583,541v1




