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Attorneys for the
Chapter 11 Trustee, James T. Markus

IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH, CENTRAL DIVISION

In re:
GENEVA STEEL, LLC, Chapter 11

Debtor.
Tax 1D # 87-0665502

Case No. 02-21455 (GEC)

R i L

ORDER (i) APPROVING THE SALE OF CERTAIN ASSETS FREE AND
CLEAR OF LIENS, CLAJMS, INTERESTS AND ENCUMBRANCES PURSUANT TO
11 U.S.C. §§ 105(a), 363(b), () AND (m) AND 1146(c), AND FED. R. BANKR. P. 2002,
6004 AND 6006 TO THE MAKER OF SUCH HIGHEST AND BEST OFFER; (ii)
AUTHORIZING THE ASSUMPTION OR REJECTION OF CERTAIN EXECUTORY
CONTRACTS OR UNEXPIRED LEASES IN CONNECTION THEREWITH
PURSUANT TO 11 U.S.C. § 365; (iii) APPROVING THE ASSET PURCHASE
AGREEMENT BY AND BETWEEN THE MAKER OF SUCH HIGHEST AND BEST
OFFER, AND JAMES T. MARKUS, NOT PERSONALLY BUT SOLELY AS TRUSTEF;

AND (iv) GRANTING RELATED RELIEF
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Upon the motion, docket number 1955 (the “Sale Motion’), of James 'I'. Markus, the
duly appointed chapter 11 trustec (“Trustee”) for the cstate (the “Estate”) of Geneva Steel, .LC
(the “Debtor™), for the entry of an order (the “Approval Order™) pursuant to sections 105(a)
and 363(b), (f) and (m), 365 and 1 146(c) of the Bankruptcy Reform Act of 1978, as codified in
‘Iitle 11 of the United States Code, 11 1.8.C. §§ 101-1330 (the “Bapkruptcy Code”), and
Federal Rules of Bankruptcy Procedure (the “Bankruptey Rules™) 2002, 6004 and 6006, (A)
authorizing the sale of certain of the Estate’s asscts, including without limitation, approximately
1,700 acres of property located in Vineyard, Utah (the “Utab Property”), and certain contracts,
leascs, permits, emission reduction credits and records pertaining to the property (collcctively,
including the Utah Property, the “Assets™) to Utsh Lake or to the maker of the highest and best
offer pursuant to the Bid Procedures Order frec and clear of all liens, claims, interests and
cncumbrances; (B) authorizing the assumption or rejection of certain exccutory contracts or
unexpired leases; (C) approving a certain Asset Purchase Agreement subslantially in the form
attached as Exhibit A to the Sale Motion; and (D) granting related relief;’ it appcaring that proper
and adequate notice of the Salc Motion has been given; it appearing that no other or further
notice necd be given; a hearing on the Salc Motion having been held betore this Court on

November 21-22, 2005, all objections raised to the Sale Motion having been resolved, overruled

' Capilalized terms used but not defined herein shall have the meanings ascribed to them in

the Order Approving Bid Procedures, Auction Procedures, Breakup Fee and Qverbid Protections
approved by the Court on August 1, 2005 (“Bid Procedures Order™) or to the extent not defined
in the Bid Procedures Order, the Salc Motion. With respect to any conflict between the
definitions, terms or provisions of this Approval Order, the Bid Proccdures Order, the Sale
Motion or the Closing Buyer Bid (as defined herein), the definitions, terms and provisions of this
Approval Order shall control.
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or withdrawn; upon the record of the Sale Hearing; and after due deliberation thereon and good
cause appearing therefor,

17 1S HEREBY FOUND AND DETERMINED THAT??

A. This Court has jurisdiction to hear and determine the Sale Motion pursuant to 28
1.8.C. §§ 157 and 1134,

B. Venue of this case (the “Chapter 11 Case™) in this district is proper pursuant (o
28 U.S.C. § 1409(a).

C. Determination of the Sale Motion is a core proceeding under 28 U.S.C.

§ 157(b)(2)(A) and (N). The statutory predicates for the relief requested herein arc sections
105(a), 363(b), (1), and (m), 365 and 1146(c) of the Bankruptcy Code and Rules 2002, 6004, and
6006, Federal Rules of Bankruptcy Procedure.

D. On August 1, 2005, the Court entered the Bid Procedures Order. The Trustee, in
cooperation with the Official Committee of Unsecured Creditors (the “Committee”) and its
financial advisor, cxtensively marketed the Asscts to qualified prospective purchasers through a
variety of channels. The solicitations by the Trustee and the Committee and their advisors in
conmection with the marketing of the Assets were adequate and reasonable ta obtain the highest
and best price for the Assets. In accordance with the Bid Procedures Order, an Auction was
commenced on November 17, 2005, and deemed closed on November 17, 2005.

E. At the conclusion of the Auction, Anderson Geneva, LLC (the “Buyer”) was

determined by the Trustee, after consultation with the Committee and the Secured Lenders in

2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be

construed as findings of fact when appropriate. See Fedcral Rules of Bankruptcy Procedure
7052.
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accordance with the Bid Procedurcs Order, to be the maker of the highest and best bid for the
Assets. The highest and best offer from the Buyer, as specified in the Buycr’s written purchase
agreemenl as it may bave been improved or modificd at the Auction (the “Winning Bld"),
constitutes the highest and best offer for the Assets at $46,800,000. A true and accurate copy of
the Winning Bid is attached hercto as Exhibit A.

F. At the conclusion of the Auction, Utah Lake Development, LLC (the “Backup
Buyer") was determined by the Trustee, after consultation with the Committee and the Lenders
in accordance with the Bid Procedures Order, to be the maker of the second highest and best bid
for the Assets at $46,550,000. The second highest and best offer from the Backup Buyer, as
specified in the Backup Buyer’s written purchase agrecement as it may have been improved at the
Auction (the “Backup Bid”), constitutes the second highest and best offer for the Assets. A true
and accurate copy of the Backup Bid is attached hereto as Exhibit B.

G. The “Closing Buyer” shall mean the entity which ultimately closes the sale of the
Assets, whether that is the Buyer pursuant to the Winning Bid or the Backup Buyer pursuant to
the Backup Bid. The “Closing Buyer Bid” means the bid of the Closing Buyer (the Winning
Bid or the Backup Bid, as the case may be).

H.  The copsideration, including the payment of the purchase price, the assumption of
the Assumed Liabilities, and any other consideration specified in the Closing Buyer Bid,
constitutes fair and reasonable consideration and reasonably equilvalenl valuc for the Assets
under the Bankruptcy Code and applicable state law. Approval of the Closing Buyer Bid and the
sale of thc Assets (the “Sale”) in accordance with the Sale Motion, the Trustce’s Motion for

Order Authorizing and Allowing Debtor to Assume and Assign Certain Executory Contracts and
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Unexpired Leases, docket number 2093 (the “Assumption Motion™), and the Trustee’s Motion
for Order Authorizing and Allowing Debtor to Reject Certain Executory Contract and Unexpired
Leascs, docket number 2091 (the “Rejection Motion™), are in the best intcrests of the Listate and
its creditors. The terms uf the Closing Buyer Bid were negotialed at arm’s length, without
collusion, and arc fair and rcasonable.

L Proper, timely, adequate, and sufficient notice of the Sale Motion, the proposed
Sale, the Sale Hearing, and the Sale of the Assets has been provided in accordance with section
102(1) and scction 363(b) of the Bankruptcy Code and Rulcs 2002, 6004, 6006, 9007, and 9008,
Federal Rules of Bankruptcy Procedure, and no other or further notice of the Sale Motion, the
Assurnption Motion, the Rejection Motion, the hearings thereon, or of the entry ;)f this Approval
Order is required or necessary.

1 A reasonable opportunity to object or be heard regarding the relief requested i
the Sale Motion has been afforded to all interested persons and cntities and all objections to the
Sale Motion were resolved, withdrawn or overruled on the merits at the Sale ileanng.

K. The Trustee has demonstrated good, sufficient and sound business purposes lor
the Salc of the Assets pursuant to section 363(b) of the Bankruptcy Code prior to confirmation of
a plan of reorganization and, in that, among other things:

a. an expeditious gale of the Assets will maximize the value of Estate and
distributions to creditors in this Chapter 11 Casg;

b. abscnt a prompt sale, the Estatc wil! (i) continue to incur costs of
approximatcly $1,000,000 to $1,500,000 per month associated with holding the Assets
and which costs are likely unrecoverable; and (i) Jikely suffer from the unceriainty, delay
and risks associated with holding these non-liquid Asscts which are subject 1o numerous
and unquantifiable market forces significantly affecting the value of the Assets and
therefore the recovery 1o creditors hercin;
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c. the Purchasc Price is the highest and best offer that the Trustee has
received for the Assets to date; and

d. The Committec consents to and supports the Sale.

l.. The Sale of the Assels does not impermissibly restructure the rights of the
creditors of the Estate or dictate the terms of a liquidating plan for the Debtor. Rather, the Salc
of the Assets is a prerequisite to the Debtor’s ability to conlirm a liquidating plan because it
preserves value for the benefit of creditors that otherwisc would be lost to them, and the Sale is
in contermplation of a'plan of liuidation and will be incorporated therein.

M.  The Trustee is authorized and directed to sell and transfer the Assets free’and
ciear of all Claims (as that term is defined herein) in accordance with the terms of this Order
because, as required by section 363(f) of the Bankruptcy Code, the Trustee has satisfied at lcast
one of the following conditions with respect to each Claim:

(1)  applicable non-bankruptcy law permits the Sale of the Assets free and

clear of such Claims;

(2)  such person or entity holding a Claim has consented,;

(3)  such Claimis a lien and the price at which such Assets is to be sold is

greater than the aggregate value of all licns on such Assets;

4 such Claim is in bona fide dispute; or

(5}  such catity holding a Claim could be compelled, in a legal or equitable

proceeding, to accept a money satisfaction of such intcrest.

N. ‘the Winning Bid and the Backup Bid were each negotiated, proposed, and
entered into by the respective parties in good faith, from arm’s length bargaining positions and
without collugion. Neither the Buyer nor the Backup Buycr is an “insider” or an “affiliate” of the

Debtor (as each such term is defined in the Bankruptey Code). Neither the Trustee, nor the

Buyer, nor the Backup Buyer has engaged in any conduct that would prevent the application of

section 363(m) of the Bankruptcy Code ome&&cﬂppnm%sm&}m
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Bmkmpmy-codt to the Salc and the transactions contemplated by the Winning Bid or Backup
Bid. The Closing Buyer is a good faith purchaser under seclion 363(m) of the Bankruptey Code
and, as such, is entitled to the protections afforded thereby.

0. To the exient that any brokers, agents or finders may be entitled 1o any fees for
bringing about the Closing Buyer Bid or the ;:onveyancc of the Assets to the Closing Buyer
pursuant hereto, the Closing Buyer shall not be liabte for any such fees.

P. If the Closing occurs, then, with respect to the Closing Buyer Bid, the Closing
Buyer, as a purchaser in good faith of the Asscts, shall be entitled to the protections of section
363(m) of the Bankruptey Code if this Approval Order or any authorization contained hercin is
reversed or modified on appeal.

Q. Effcctive as of the Closing, the transfer of the Assets to Closing Buyer is or will
(i) be legal, valid and cffective transfers of property of the Estate to the Closing Buyer, as more
particularly set forth in the Closing Buyer Bid; and (i) vest the Closing Buyer with all right, title,
and interest of the Trustee, the Debtor and the Estate in and to the Assets free and clear of Claims
(as defined herein) under sections 363(f) and 105 of the Bankruptcy Code.

R. Adequate notice and opportunity lo be heard was pravided to parties to cxecutory
contracts and unexpired leases to be rejected or assumed and assigned pursuant to this Approval
Order. Further, parties received adequate notice and an opportunity to object to the amount of
any cure owed by the Estate on account of any executory contract ot unexpired lease to be
assumed and assigned to the Closing Buyer under the Closing Buyer Bid.

S. As further reflected in a scparate order of this Court with respect to the

Assumption Motion (the “Assumption Order™), the Trustce has demonstrated that it is an
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excreise of his sound business judgment to assume and assign certain Contracts and Unexpired
Leases, described in Schedule 1.1(¢)(1) and Schedule 1.1(c)(2) to the Closing Buyer Bid,
(collectively, the “Assumed Contracts”), in connection with the consummation of the Sale of
Asscts, and the assumption and assignment of the Assumed Contracts is in the best interest of the
Debior, its Estate and its creditors. The Trustee has paid all amounts, if any, due or owing under
sections 365(b)(1){A) and (B) and 365(f)(2)(A) of the Bankruptcy Code to (1) cure any defaults
undt;r the Assumed Contracts or (ii) pay all actual or pecuniary losses thal have resulted from
such defaults. Accordingly, the Trustee has satisfied the requirements of scctions 365(b)(1)(A)
and (B) and section 365(£)(2)(A) of the Bankruptcy Codc (the “Cure Amounts”). The Assumed
Contracts are unexpired leascs or executory contracts within the meaning of the Bankruptcy
Code. Each of Buyer and Backup Buyer'has provided adequate assurance of future performance
under the Assumed Contracts being assumed and assigned within the mcaning of sections
365(b)(1)(C) and {f)(2)(B) of the Bankruptcy Code.

T. The assumption and assignment of the Assumed Contracts is integral to the
Closing Buyer Bid and is in the best interests of the Debtor and its creditors, and the Estate and
represents the exercise of the Trustee’s sound business judgment. Those non-debtor parties to
such Assumed Contracts who did not object to their assignment, or assumption and assignment,
are deemed to have consented to the assumption of the Assumed Contracts, as applicable, and
assignment to the Closing Buyer, and are forever barred from arguing otherwise.

u As further reflected in a scparate order of this Court with respect to the Rejection
Motion (the “Rejection Order”), the Trustec has demonstrated that it is an exercise of his sound

business judgment to reject certain executory contracts and unexpired leascs listed on Schedule
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2.5 to the Closing Buyer Bid (the “Rejected Contracts™), in connection with the consummation
of the Sale of the Assets, and rejection of the Rejected Contracts is in the best interests of the
Debtor and its creditors, and the Estate.

V. Unless such liabilities constitutc Assumed Liabilities of the Closing Buyer
pursuant to the Closing Buyer Bid or this Approval Order, the transfer of the Asscts does not and
will not subject the Closing Buyer to any liability for Claims (as defined herein) against the
Trustee, the Debtor, or the Fstate by reason of such transfer of the Assets under the laws of the
United Slatcs, any state, commonwecalth, territory or possession thereol or the District of
Columbia applicable to such transactions.

W.  The Trustee has good, valid, and marketable title to all of the Assets. The Asscts
are to be transferred to the Closing Buyer free and clear of any and all Claims. All of the Assets
are, or will be on the date of Closing, owned by the bistate and will be transferred to the Closing
Buyer upon Closing of the Closing Buycr Bid. The Trustee has articulated good and sound
business reasons for waiving the stay otherwise imposed by Rules 6004(g), 6006(d), and 7062,
Federal Rules of Bankruptey Procedure.

NOW, THEREFORE, I'T IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT:

1. The Sale Motion, as described and modified herein and by the Bid Procedures

Order, is hereby granted in all respects.
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2. All objections to the Sale Motion or the relief requested therein that have not been
withdrawn, waived, or scitled, including all rescrvaﬁor;s of rights included therein which arc not
otherwise provided for by this Approval Order, are overruled on the merits.

Approval of the Closing Buyer Bid

3. Each and every term of the Closing Buyer Bid is hereby approved.

4. The Sale of the Assets to the Closing Buyer pursuant to the Closing Buyer Bid is
hereby authorized under section 363(b) of the Bankruptcy Code, and the Trustce’s acceptance of
and agreement to the Closing Buyer Bid on behalf of the Estate is hereby approved.

5. The Trustee is auﬂmrized_ and directed to execute and deliver, and ermpowered to
fully perform undcr', consummate and implement, the Closing Buyer Bid, together with all
additional instrumcnt;s and documents that may be reasonably necessary or desirable to
implement such agreements, and to take all further actions as may be reasonably requested by the
Closing Buyer for the purpose of assigning, transferring, granting, conveying and conferring to
the Closing Buyer, or reducing to possession, any or all of the Assets, or as may be necessary or
appropriate to the performance of the obligations of the Trustee under the Closing Buyer Bid,
including effectuating non-material amendments to the Closing Buyer Bid in furtherance thercof.

Transfer of the Assets

6. Pursuant to 11 U.S.C. §§ 105(a), 363(b), and 363(f)(3), thc Assets shall be
transferred to the Closing Buyer, subject to and in accordance with the Closing Buyer Bid, and
. except for the Assumed Liabilities, free and clear of all Claims (as defined below), except as
otherwise set forth in the Closing Buyer Bid, with all such Claims released, terminated and

discharged as to the Assets, and all such Claims entitled to be asserted only against the Estale in

.10 -
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accordance with Paragraph 25 of this Approval Order. All persons and eptities (including, but
not limited to, the Trustee, the Debtor, creditors, employees, former employees and sharcholders,
administrative agencics, governmental departments, sccretaries of state, federal, state and local
officials) and their respective successors or assigns and any trustees thereof, shall be and are
hercby permanently and forever barred, restrained and enjoined from commencing or conlinuing
in any manner any action or other proceeding of any kind against the Closing Buyer and its
successors or assigns or otherwise with respect to any Claims of any kind and nature with respect
to the Assets, cxcept for Assumed Liabilitics. If the proposed Sale fails to close with both the
Buyer and Backup Buyer for any reason, then Claims shall continue against the Assels
unaffected by this Approval Order. For purposes of this Approval Order, the term “Claims”
shall mean .any and all claims (as defined in section 101(5) of the Bankruptcy Code) against the
Debtor, the Estate, or existing against the Asscts as of the date of Closing, intercsts, obligations,
security intercsts, liens (as defined in section 101(37) of the Bankruptcy Code, and including but
not limited to,'rnecham'cs’, materialmens’ and other conscnsual or statutory liens), mortgages,
pledges, encumbrances, mechanics’ liens, financing statements, demands, guaranties, options,
rights (including, but not limited to, rights of first refusal, rights of way and rights of recovery),
contractual commitments, restrictions (including, but not limited to, any restriction on the use,
transfer, receipt of income or other exercise of any attributes of ownership of the Assets and all
debts arising in any way in connection with any acts of the Trustee or the Dcbtor), easements,
covenants, defects, hypothecations, charges, indentures, loan agreements, instruments, leascs,
licenses, conditional sale or other title retention agreements, contracts, offsets, recoupment,

rights of recovery, judgments, orders, and decrees of any court or governmental entity, inlercsts,

-11-
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successor, transferee, products liability, environmental, tax and other liabilities and claims,
and/or any claims arising under the Workers Adjustment Restraining and Notification Act, 29
U.S.C. § 2101, et seq., or any collective bargaining agreements or other applicable law, whether
arising prior {0 or subsequent to the commencement of this Chapler 11 Case, whether arising in
connection with the transactions authorized by this Approval Order, and whether imposed by
agreement, understanding, law, equity or otherwise, whether secured or unsecured, choate or
inchoate, filed or unfiled, scheduled or unscheduled, noticed or unnoticed, recorded or
unrecorded, contingent or non-contingent, liquidated or unliquidated, mamred or unrmatured,
disputed or undisputed, or known or unknown, provided, however, the term ““Claims™ shall not
include Assumed Liabilities or other obligations arising under the Closing Buyer Bid.

7. Except for Assumed Liabilities as set forth in the Closing Buyer Bid, the transter
of the Assets pursuant o the Approval Order shall not subject the Closing Buyer (o any liability
with rcspect to any obligations incurred in cannection with, or in any way rclated to the Assets,
prior to the date of Closing or by reason of such transfer under the laws of the United Statcs, any
state, territory, or posscssion thereof, or the District of Columbia, based, in whole or in part,
directly or indirectly, on any theory of law or equity, including, without limitation, any theory of
equitable subordination or successor or transferec liability.

8. The transfer of the Asscts to the Closing Buyer upon the Closing of the Closging
Buyer Bid shall constitute a legal, valid and effective transfer of the Assets, and shall vest the
Closing Buyer with all right, title, and interest of the Trustee, the Debtor and the Estate in and to

the Assets free and clear of all Claims other than the Assumed Liabilities and except for

-12-
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obligations imposed under Closing Buyer Bid and the terms of the Approval Order including the
scttlement with Geneva Nitrogen as further described in the following paragraph.

9. The Asscts and the Closing Buyer’s rights to them are specilically subject (o and
encumbered by the ubligations of that certain Settlement Agreement and Limitcd Release

. (“Geneva Nitrogen Agreement”) by and betwcen the Trustee and Geneva Nitrogen, LLC, dated
November 11, 2005, as modified at the hearing on November 21, 2005. A copy of the Geneva
Nitrogen Agreement is attached to this Order as Exhibit C and by this reference incorporated as
a part hereol. The Closing Buyer assumes and shall perform all of the obligations of the Trustee
under the Geneva Nitrogen Agrecment with the exception of the payment of money lo Geneva
Nitrogen required by the Geneva Nitrogen Agreement and shall have the benefit of the
consideration to be teceived by the Trustee under the Geneva Nitrogen Agreemcent. Subject to
the termination date of July 1, 2006, the Geneva Nitrogen Agrcement shall be construed as a
covenant running with the Asscts and the Geneva Nitrogen Agreement may be recorded by
Geneva Nitrogen at its discretion but shall obligate the Closing Buyer to the lerms of the Geneva
Nitrogen Agreement as the successor to the Trustce, as provided herein. If the Geneva Nitrogen
Agreement is recorded by Geneva Nitrogen, then it shall file a release of the Geneva Nitrogen
Agreeinenl on or before July 1, 2006.

10.  The transfer of the Assets to the Closing Buyer, and the making, cxecution,
delivery or recordation of any deed, termination or modification of any lease or other instrument
of transfer, or assignment executed in connection with any of the transactions contemplated in
connection with the Closing Buyer Bid or to its schedules is not subject to taxation under any

law imposing a stamp tax or similar tax in accordance with scction 1146(c) of the Bankruptcy

213 -
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Code. No bulk sales law or any similar law of any state or other jurisdiction shall apply in any
way to the transfer of Assets under the Approval Order or the Closing Buycr Bid.
Assumption and Assignment to the Closing Buyer of Assumed Contracts

1. Asreflected in the Assumption Order and pursuant to 11 U.S.C. §§ 105(a) and
365, and subject to and conditioned upon the Closing of the Sale, the Trustee’s assumption and
assignment to the Closing Buycr, and the Closing Buyer’s assumption on the terms sct forth in
the Closing Buyer Bid and the Assumption Order, of the Assumed Contracts has been approved,
and the requirements of 11 U.8.C. § 365(b)(1) with respect thereto are deemed satisfied;
provided, however, that the Closing Buyer shall take subject to GA'I'X's rights, if any, un-der 11
U.8.C. § 365(h), which remain unaffected by the Sale.

12.  Pursuant to the Assumption Order, the Trustee is authorized and directed in
accordance with 11 U.$.C. §§ 105(a) and 365 to (a) assume and assign to the Closing Buyer,
effective upon the Closing of the Sale, the Assumed Contracts, as defined in the Closing Buyer
Bid free and clear of all Claims, other than the Assumed Liabilities, and (b) execule and deliver
to the Closing Buyer such documents ot other instruments as may be pecessary to assign and
transfer the Assumed Contracts to the Closing Buyer.

13.  The Assumed Contracts shall be transferred 10, and remain in full force and effect
for the benefit of, the Closing Buyer in accordance with their respective terms, notwithstanding
any provision in any such Assumed Contracts (including those of the type described in sections
365(b)(2) and (f) of the Bankruptcy Code) that prohibits, restricts, or conditions such assignment

or transfer and, pursuant to 11 U.S.C. § 365(k), the Trustee shall be rclieved from any further

.14 -
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liability with respect to the Assumed Contracts after such assignment {0 and assumption by the
Closing Buyer.

14.  All undisputed defaults or other obligations of the Trustee under the Assumed
Contracts arising or accruing prior to the date of this Approval Order (without giving effect to
any acceleration clauses or any default provisions of the kind specified in section 365(b)(2) of
the Bankruptcy Code) shall be cured by the Trustee on or before the date of Closing of the Sale,
or as soon thereafter as practicable, and the Closing Buyer shall have no liability or ubligation
arising or accruing prior to the date of the Closing of the Sale.

15. Uponp assignment to the Closing Buyer, each of the Assumed Contracts shall, be
deemed to be valid and binding on the Closing Buyer and in full force and effect and enforceable
in accordance with its terms, and following such assignment, the Trustee, the Debtor and the
Estate shall be relieved, pursuant to section 365(k) of the Bankruptcy Code, from any further
liability with respect to any breach of any of the Assumed Contracts after such assignment.

16.  Each non-Debtor party to an Assumed Contract is hereby barred and cnjoined
from asserting against the Trustee, the Debtor or the Estate (a) any default existing as of the date |
of the Sale hearing if such default was not raised or asserted in a timely manner prior to the entry
of the Assumption Order or {b) any objection to the assumption and assignment of such non-
Dcbtor party’s Assumed Contract or the Cure Amoun, if any, of which the non-Debtor party
was given notice prior to the Sale hearing. The assignment of each Assumed Contract to the
Closing Buyer will not cause a default or olherwisc allow the non-Debtor party thereto to

terminate or adversely affect the rights of Closing Buyer thereunder. In no event shall the

-15-
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Closing Buyer be liable for any Cure Amounts or pre-Closing liabilities arising from or related to
the Assumed Contracts with the exception of the Assumed Liabalitics.
Rejection of Reiected Contracts by the Trustee

17. As further reflected in the Rejection Order, the Rejected Contracts shall be
deemed rejected by the Trustee as of the date of Closing of the Sale pursuant to section 365 of
the Bankruptcy Code.

18. ANY PERSON OR ENTITY THAT ASSERTS A CLAIM AGAINST THE
ESTATE ARISING FROM THE REJECTION OF ANY OF THE REJECTED
CONTRACTS SHALL BE REQUIRED TO FILE A PROOF OF CLAIM WITH THE
BANKRUPTCY COURT ON OR BEFORE SIXTY (60) DAYS FOLLOWING THE
BANKRUPTCY COURT’S ENTRY OF THIS APPROVAL ORDER, OR BE FOREVER
BARRED FROM ASSERTING SUCH A CLAIM.

Additional Provisions

19.  The transaction contemplated by the Closing Buyer Bid is undertaken by the
Closing Buyer in “good faith,” as that term is used in section 363(m) of the Bankruptcy Code,
and accordingly, the reversal ar modification on appeal of the authorization provided herein to
consummate the Sale shall not affect the validity of the Sale to the Closing Buyer, unless such
authorization is stayed pending such appeal. The Closing Buyer is a good faith purchaser of the
Assets. 1f the Closing Buyer closes the Closing Buyer Bid, then with respect 1o the transactions
contemplated by the Closing Buyer Bid, including the assumption and assignment of the

Assumed Contracts approved and authotized herein, the Closing Buyer shall be entitled to the

- 16 -
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protections of section 363(m) of the Bankruptcy Code if this Approval Order or any
authorization contained herein is reversed or modified on appeal.

20.  The consideration provided by the Closing Buyer for the Asscts pursuant (o the
Closing Buyer Bid shall be deemed to constitute reasonably cquivalent value and fair
consideration under the Bankruptcy Code and under the Ia\;vs of the United States, any state,
territory, possession or the District of Columbia.

21.  The consideration provided by the Closmg Buyer for the Assels pursuant to the
Closing Buyer Bid is fair and reasonable and was not controlled by an agreement among
potential biddersy and-accocdinghy; ha i an
Eordery.

22.  If any person or entity that has filed financing statements, mortgages, mechanic’s
tiens, lis pendens, or other documents or agreemcents evidencing any Claims in, against or upon
the Assets prior to the date of Closing of the Sale, in proper form for filing and executed by the
appropriate parties, and has not executed termination statements, instruments of satisfaction,
releases of al} Claims which the person or entity has with }especl to the Assets, then (a) the
Trustee is hereby autharized and directed to execute and file such staiements, mstruments,
releases and other documents on behalf of the person or catity with respect to the Assets and (b)
the Closing Buyer is hereby authorized to file, register, or otherwise record a certified copy of
this Approval Order, which, once filed, registered or otherwise recorded, shall constitute
conclusive evidence of the release of all Claims in, against, or upon the Asscts of any kind or

nature whatsogver,

-17-
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23.  All entities that are presently, or on the Closing Datc may be, in possession of
some or all of the Assets arc hereby directed 10 surrender possession of the Assets to the Closing
Buyer upun the Closing of the Sale.

24.  The Closing Buyer is not a successor to the T'rustee, the Debtor or the Estate by
reason of any theory of law or equity. The Buyer and Backup Buyer shall have no liability or
responsibility for any liability or other obligation of the Trustee, the Debtor or the Estate arising
under or related to the Assets other than for the Assumed Liabilities and for payment of the
consideration as specified in the Closing Buyer Bid. Without limiting the gencrality of the
foregoing, and except as otherwisc specifically provided for herein and in the Closing Buycr Bid,
the Closing Buyer shall not be liable for any Claims, including any theory of successor or
vicarious liability, of any kind or character whether known or unknown as of the date of Closing,
now existing or hereafter arising, whether fixed or contingent, with respect to the Sale, the
Trustee, the Debtor, or the Estatc or any obligations of the Trustee, the Debtor, or the Estate
arising prior to the date of Closing, including but not limircd to, liabilities arising, accruing, or
payable under, out of, in connection with, or in any way rclating to the Assets, including, without
limitation, the Utah Property.

25. Subject to and except as otherwise provided under the terms of the Closing Buyer

_ Bid, this Approval Order: (a) is and shall be effective as a determination that, as of the Closing,
all Claims {except Assumed Liabilities) existing as to the Assets prior to the Closing have becn
and hereby are unconditionally rclcased, discharged and lerminated as to the Asscts, and that the
conveyance described in this Approval Order has been effected; (b) is and shall be cifective to

cause all Claims (except Assumed Liabilities) to attach to and be perfected in the proceeds of the

- 1¥-
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Sale of the Assets, with the same validity, priority, force and etfect as they now have against the
Assets (including, without limitation, the rights and prioritics said Claims currently enjoy
pursuant to the terms of the Final Stipulation and Order Authorizing and Restricting Use of Cash
Collaieral and Granting Adequate Protection Pursuant to Sections 361, 363, 364, 506, and 552 of
the Bankruptcy Code, dated March 7, 2002, as modified, amended, or umended and restated)
without the need for any filing of any kind, including, without limitation, the filing of any
financing statements or other evidence of perfection; and (c) is and shall be binding upon and
govem the acts of all entities, including without limitation, all filing agents, filing officcrs, title
agents, title companies, rcco_rders of morlgages, recorders of deeds, registrars of deeds,
administrative agencies, govemnmental departments, secretaries of state, federal, statc, and Jocal
officials, and all other persons and entities who may be required by operation of law, the duties
of their office, or contract, to accept, file, register or otherwise record o-r rclease any documents
or instruments, or who may be required to report or insure any title or state of title in or to any of
the Asscts. The ‘lrustec may use any remaining proceeds of the Salc of the Assets to pay any
reasonable costs of the Sale, subject o obtaining any prior order(s) of the Court that may be
appropriate,

26.  The Trustee or the Closing Buyer and any agent or representative of either of
them, arc each hereby authorized and empowered to serve upon all [iling and recording officers a
notice when filing or recording any instruments of transfer (including, without himitation, deeds,
leases, and assignments, modifications and terminations of leases) in accordance with this
Approval Order and the Closing Buyer Bid to o;vidcnce and implement this paragraph of the

Approval Order. All filing and recording officers are hereby directed to accept, file and record

-19-
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all instruments of transfer including, without limitation, dccds, leases, and assignments,
modifications and terminations of leases (if any) to be tiled and recorded pursuant to and in
accordance with this Approval Order or the Closing Buyer Bid and the various documents
related thereto, without the payment of any stamp, transfer, recording or similar taxes.

27 This Court retains exclusive jurisdiction to: (i) entorce and implement the terms
and provisions of the Winning Bid, the Backup Bid, the Closing Buyer Bid, all amendments
thereto, any waivers and consents thereunder, énd each of the agreements executed in connection
therewith; (ii) compel delivery of the Assets to the Closing Buyer, if applicable; (iif) resolve any
disputes arising under or rclated to the Winning Bid, the Backup Bid, the Closing Buyer Bid, and
related agreements, cxcept as otherwise provided therein; (iv) enjoin the assertion of any Claims
against the Closing Buyer or the Asscts, and {v) interprel, implement and enforce the provisions
of this Approval Ordcr.

28.  Asof the Closing, all agreements and ﬁl orders of this Court entered prior to the
datc hereof shall be deemed amended or modificd solely to the extent required to permit the
consummation of the transactions contemplated by this Approval Order and the Closing Buyer
Bid.

29.  Nothing contained in: {i} any plan of rcorganization (or liguidation) confirmed in
this chapter 11 case; (ii) the order of confirmation confirming any plan of reorganization (or
liquidation); (iif) any order dismissing the chapter 11 case or converling it to a chapter 7
liquidation; or (iv) any order appointing an examiner or trustee in the case, shall conflict with or

derogate from the provisions of the Closing Buyer Bid, or the terms of this Approval Order.

-20-
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30.  The tcrms and provisions of the Closing Buyer Bid, together with the terms and
provisions of this Approval Order, shall be binding in all respects upon, and inure to the benefit
of, the Trustee, the Debtor, the Estate, any of its affiliates, successors and assigns, its creditors
and third parties, including but not limited to persons asserting a Claim against or interest in the
Estate or any of the Asséts to be sold to the Closing Buyer pursuant to the Closing Buyer Bid,
notwithstanding any subsequent appointment of an examiner or any trustee for the Debtor under
any chapler of the Bankruptcy Code, as to which examiner or trustee such lerms and provisions
likewise shall be binding in all respects.

31, The Closing Buyer Bid and any rclated agreements, documents or other
instruments may be modified, amended or supplemenlcﬂ by the partics thereto in accordance
with the terms thereof without further order of the Court, provided that any such modification,
amendment or supplement is not material.

32.  The failure specifically to include any particular provisions of the Closing Buyer
Bid in this Approval Order shall not diminish or impair the etfectiveness of such provision, it
being the intent of the Court that the Closing Buyer Bid be authorized and approved in its
entirely.

33.  Upoo Closing, the Trustee, the Debtor and its Estate shall be deemed without
further action or order of the Court to have relcased and discharged the Closing Buyer and its
affiliates, and their respective officers, directors, representative, agents, attorneys and
professionals, of and [rom any causes of action, legal or equitable, suits, debts, covenants,
contracts, agreements, judgments, executions, claims, and demands whatsoever whether known

or unknown, excepl for obligations arising hereunder or under the Closing Buyer Bid.

-21-
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34.  Upon Closing, the Closing Buyer shall be decmed without further action or order
of the Court to have released and discharged the Trustee, the Debtor and its Estate, and its
affiliates, and their respective officers, dircctors, representative, agents, attomeys and
professionals, of and [rom any causes of action, legal or equitable, swits, debts, covenants,
contracts, agreements, judgments, executions, claims, and demands whatsoever whether known
or unknown, except for obligations arising hereunder or under the Closing Buyer Bid or Backup
Bid.

35.  lnaccordance with the provisions o[§3(d) of the Bid Procedures Order, Backup
Buyer shall be paid by wire transfer its Break-Up Fee in the amount of $1,335,000 from the
Estate immediately after entry of this Approval Order, provided that if the Backup Bid becomes
the Closing Buyer Bid then the sum of $1,085,000 shall be repaid by wire transfer to the Estatc at
Closing of the Backup Bid or upon Backup Buyer's uncured default under the Backup Bid. Fifty
percent of the Expense Reimbursement shall be paid by wire transfer to the Backup Buyer on or
before December 2, 2005. The Break-Up Fec and Expense Reimbursement shall be paid by the
Trustee from funds on deposit with the Estate to which payments the Secured Lenders have
expressly consented. Further, the Secured Lenders have a lien against the proceeds of the Bidder
Earnest Money Deposits paid by Buyer and Backup Buyer, and Secured Lenders also have a lien
on any presently existing or future claims or causes of action the Estate may have against Buyer
and Backup Buyer pursuant to the Winning Bid and Backup Bid, respectively, with such liens of
the Secured Lenders to be valid and cfTective without the filing of any kind, including without

limitation, the filing of any financing statements or other evidence of perfection.
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36.  The Winning Bid and the Backup Bid shall be binding on the Buyer and Backup
Buyer, respectively, and may not be withdrawn or moditied in any way, except as otherwisc
- provided herein. The Winning Bid and the Backup Bid remain open until January 16, 20006, such
that the ‘Trustee may close a sale o the Buyer or Backup Buyer, as applicable, upon the terms sel
forth in the Winning Bid or Backup Bid, respectively. If the Buyer fails to close by December
27, 2005, then the Buyer shall be deemed to have consented to the closing of the Sale to the
Backup Buyer and shall be dcemed to have forfeited its Bidder Eamest Money Deposit to the
Estate; provided however, the Trustee (a) shall be required to extend the December 27, 2005
closing date if the Buyer is able to close but is prevented from doing so because of a court
ordered stay pending appeal of this Approval Order; or (b) may extend, in his sole discretion, the
December 27, 2005 closing date if the Trustee believes it is in the best intcrest of the Estate to do
80.

37.  The Trusiee shall be authorized without further order of this Court to close and
fully perform the Backup Bid after December 27, 2005. On or before January 16, 2005, the
Trustee shall provide written notice (the “Backup Bidder Closing Notice”) to the Backup Buyer
of his intention to close the Backup Bid. The Backup Buyer shall have forty-five days from the
date of the Backup Bidder Closing Notice to close the Backup Bid (the “Backup Bid Closing
Period”) provided that the Backup Buyer delivers to the Trustee a binding written commitment
to keep the Backup Buyer’s Bidders Earnest Money Deposit posted and in effect through the end
of the Backup Bid Closing Period. The Trustce and Backup Buyer may extend mutually the
Backup Bid Closing Period provided that the Backup Buyer’s Bidders Eamcst Moncy Deposit

remaing posted and in effect through the end of the Backup Bid Closing Period as extended.

-23.
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38.  Notwithstanding Bankruptcy Rules 6004(g), 6006(d) er 7062, this Approval

Order shall be effective and enforceable immediatcly upen entry and shall be self-execuling,

APPROVED AS TO,FORM AlYD CONTENT:
MSEN & MARTINEAU

ttorneys for Anderson Geneva, L1.C

GREENBERG TRAURIG, LLP

mWﬂ/gf‘&l—

Nan-cy A. Peterman
Attorneys for Utah Lake Development, LLC

& Williams LLC

John F. Young

Attorneys for {ames T, Markus,
Chapter Tustee

R46245.12

Bl

n L. Hopkins
Attomcys for Silver Point Capital, L.P., in
its capacity as Agent for the Secured
Lendcrs

PARSONS BEHLEA? LATIMER

AL~

1. ¥iomas Beckett
Attorneys for the Committee

-

(End of Document) - - J—
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IRREVOCABLE OFFER TO PIRCHASE GENEVA ASSETS

This [IRREVOCABLE OFFER TO PURCHASE GENEVA ASSETS (the AQffer®) is made
and submicted es of this 17th day of November, 2005, by ANDERSON GENEVA, LLC, a Utah
limited lahiliry compagy {“Anderson Geneva’™), with respect to (1) that certain Asset Purchase
Agresment made as of August 1, 2005 inchuding all exhibits and schedules thereio (the “Andergon
Avreement”) by and between Anderson Geneva and GENEVA STEEL LLC (therem and herein,
“Scler), by and through JAMES T MARKUS, not personally but solely as Chapter 11 Trustee, (1)
that certain Asset Purchase Agreement made as of June 24,2005 including all exhibits and schedules
thereto (the “Utah Lake Agresment”) by and between Utah Lake Development LLC (“ULD™ and
Seller, and (iii) that certain Order Approving Bid Procedures, Aunction Procedures, Breakup Fee and
Overbid Protections dated August 1, 2005 entered by the Court (the “Qrder”), under which Orderthe
Anderson Agreement is the Bound Backup Bid In accordance with the Anpderson
Agreement and the Qrder, and as the maker of the Bound Backup Bid, Anderson hereby offers to
purchase the Assets (as defined in the Utah Lake Agreement) as provided hereinbelow.

1. OFFER PURSUANT TO UTAH [ AKE AGREEMENT: CERTAIN DEFINTTIONS.
Anderson’s offer to purchase hereunder shall be under, pursuant to and govemed in all respects by
the Utah Fake Agreement, which shall be and hereby is incorporated herein and made a part of this
Offer by reference as fully as though set forth herein in its entirety, except that Buyer thereunder
shall and shall be deemed to be Anderson Geneva for all purposes, and except as modiied by the
Order and by this Offer. In the event of any conflict between the Order, this Offer, apd the Utah
Lakc Agreement, the Order shall control aver this Offer, and this Offer shall control over the Utab
Lake Agreement. Capitalized terms used apd not defined in thig Offer shall have the meamings’

aseribed to them in the Utah Lake Agreement.

2. INCREASE OF PURCHASE PRICE. Anderson Geneva has agreed to pay the
sum of Thirty-Two Million Six Huodred Thousand and 00/100 Dollars {$32,600,000.00)
pursuant to Section 1.3 of the Anderson Agreement, and such sum and the terms and conditions
of the Anderson Agreement are the Agreed Bound Bid under the Order. The “Purchase Price” as
defined ip Section 1.3 of the Utah Lake Agreement is hereby increased from the amount sct forth
therein to the sum of Forty-Six Milliont Three Hundred Thousand Dollars ( $46,300,000.00), and
shalil be further increased to such greater amount, if anty, as Anderson Geneva shall from tistie 0

time bid at the Auction.

3. CERTAIN ADDITIONAL TERMS.

{a) Section 4.i(z) s hersby amended (o add the second line immediateiy
following the phrase “at the offices of”, the additional phrase “*Integrated Title
Services as agent for”.

1 All provisions concerning the government securities pledged to Seiler under the
piedge agreement referred to in Section 1.3(a) of the Anderson Agreement
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(including, without limitatio, the provisions of Sections 1.3(a), 2.8, 92 and
10.1 of the Anderson Agresment which shall refer to such pledge, such
governme:t securities, of the Earnest Money of Anderson unider the Anderson
Agreement) shall oe and hereby are incorporated in and made = part of the Utah
Lake Agreement as modified by this Offer.

(c) There shall be ané aereby is added to Schedule 1.1¢c)(1) of the Utab Lake
Agreement the following contract, at the end of the list of contracts set forih

therein:

Geneva Steel LLC Enviropmental Agreement Covering
Environmental Work and Professional Consulting Services
Performed on Behalf of Geneva Steel, LLC dated May 28, 2004 by
and between URS Corporation and Geneva Steel, LLC.

(d) There shall be and hereby is added to Article 11 ofthe Utah Lake Agreement a
new Section 11.17 following the existing Section 11.16, which shall read as

follows:

11.17. Substantial Contribution Claim. Both parties retain all
their rights, claims and defenses in regard to any claim for
ugybstantial contribution” under Sectian 303 ofthe Baniauptcy Code
a5 Buyer shall ussert in the Bankruptcy Proceeding.

4, MISCELLANEQUS.

(@ On and after the acceptance by Seller of this Offer, cach reference in the Ctah
Lake Agreement to Athis Agreement,© Ahereunder,@ Abereof,@ or words of similar import shal.
mean the Utah Lake Agreement as amended by the Order and this Offer, and the Agrecment as 50
amended is and shall continue to be in full force and effect and is in all respects confirmed and

ranfied

(b) This Offer and acceptance kereof may he manually executed in counterparts,
each of which when executed and delivered shall constitute an original, but all of which taken
together shall constitute but one and the same mstrurnent.

(c) Except as amended by the Order and this Offer, the Utah Lake Agreement
remains in fitll force and effect accarding to its terms.

N WITNESS WHEREOF, Buyer bas caused this Offer to be duly executed as of the day and
vear frst wriften au the head of this Offer.
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BUYER:

ANDERSON GENEVA, LLC,

d Trehijity company

!

_ Y M )ﬁ /
h Gerald D. Anderson
Managing Member

The foregoing Offer is hereby accepted s the offer of the successful bidder as of the conclusion
of the Auction, including any supplements attached hercto:

SELLER:

TAMES T. MARKUS, Chapter 11 Trustee,
GENEVA STEEL LLC, Seller
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GENEVA STEEL AUCTION BID FORM

" BID NO. ?

AMENDMENT TO IRREVOCABLE OFFER

The TRREVOCABLE OFFER dated November 17, 2005 (the “Irrevocable Offer”) by
Aunderson Geneva, a Utah limited liability company (the “Buyer™) for the benefit of GENEVA
STEEL LLC (the "Seller”), by and through JAMES T. MARKUS (the “Trustee™), not

personally but solely as Chapter 11 Trustee: ‘

L. The Pugchase Price set forth in paragraph 2 of the Irrevocable Offer is hereto
restated to be $ %é‘, $C0 ,0 00

2. All other terms and conditions of the Irrevocable Offer remain the same.

i

Dated this 17" day of Novernber, 2005.

(. Gerald D, Anderson . ©

Its: Managing Member
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) is made as of Junc
24, 2005 (the “Effecrive Date™), by and between GENEVA STEEL LLC (the "Seller™),
by and through FAMES T. MARKUS .(the "Trustee”), not porsonsily bui soleiy as
Chaptér 11 Trustee, and Uteh Lalks Development LLC, e Delawars limlied Liability
company (the *Buyer”}. )

RECITALS:

A, Seller is the Debtor in a banl(.rll;;tcy orocecding peading in the United
States Bankruptey Cour for the Disteict of Utah (the “Bankruptey Court™) (In re
‘Geneva Sieel LLC, Case No. 02-71455 GBC) (the “Bankruptcy Proceeding™).

B. Seller owne a former steed product'ion facility located in Vincyacd, Utdb,
and Buyer desires to gurchase, and Seller desires to sell, the real property awned by
Ssller, Scllee’s rights uader various contracts, and certain other assets.

AGREEMENT:

In cpasideration of the premises, and other goud and valuable
- oconsideration, the parties intending to be legally bousid, agree as follows:

Articie 1
PURCHASE AND SALE

1.1 Assets To Be Sold. If Buyer is the highest bidder pursuant to the
bidding proceduies in Article 10, on the Closing Daic, Scller shail selt, assigm, transfer,
convey and deliver to Buyer,and Buyer has the right (subject to hightr and ‘bettér bids
pursvant to- the bidding and auttion procedures set fortk in Article 10) to and shall
purchase, accept, -anquire and toke assignment and delivery of the foliowing 2$s¢ts
(collectively, the “dssers™): ‘

{a)  Real Properly. That certaju parcel of real proper(y located in
Vineyard, Utah County, Uitahi, consisting of approximately one thousand seven
hundred (1,700) acrss, including without limitation land (the “Land™),
easements, AppurtcnEnces, leasehold intetests, rights-of-way, ani¢dd other real
oroperly interests ur rights om, in, under or perteining thereto, and more
perticularly described oa Schedule 1.1(a) (collectively, the “Real Property™).
The number of ucres is an sstimate ouly and the purchese price hewsin shali not

- be adjusted for any diffcrence in the actual number of acres that may be
determined by an appropriate survey and the number .ol acess =stimted berein,
Furthermore, Buyer understands and agrees that it is m relying an the pumber-of
estimatcd acres herein and should the number of acras that may be détermined by
an appropriato survey and the number of scres ostimotad herein be different,

Filed: 1041205
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Buyer shell aonsthelass be required 1o close if ull ather conditicns to closing 2s
required i this Agreement are met. .

(b) Tradc Names and Trademarks. All trode pames and trademaries
(the “Trade Names and Trademarks™), more particutarly described in Schedule
t.1(b).

{c} Contracts and Leases.
(1}  Canlraces.

Thase conlacts perziting to any of the Real Preperly more
particularly  described in  Sepedule L.I()1Y (cotlectively, the
“Contracts™),  Contrects to be transferred and assigned undér chis
Agreement shall not includo any contracts that Buyer has listed for Seller
to refect or are.retained by Seller pursuant 1o this Agreement. The rights
in Coutracts to be assigned to Buyer shall not include any monetary
payments duc Seller from any third party whith paymenis are expressly
reserved -for the oenefit of the Selfer and the Seiler's estate, including but
not limited to the payments due fFom CST Eavironmental, Inc. (CST) in
the amounts of $1,515,000 due on or before July 1, 2005 and the amount
of 32,026,842 due on ur before August 1, 2005, $507,620 duc on or before
September 1, 2005, $504,87% due on ot before--October 1, 2005 and
$477,454 due on or before November 1, 2005, except that Bayer shull be
entitled to monatary pavinems under the Coatracis o the extent such
monctary payments arise from or are besetd ont penalties, damages o1
indemnification rights whick arisé from the contracting party's failure o
timely act subszquant to Closing under the Contract or dctions subseguent
1o Closing by such party which cause damages to the Property ot pefsons
or property tocated therson. Buyer understends and acknowtedges receipt
of coples of all agreements between Seller and CST Environmental, inc. -
Buyer acknowledges that CST is currently engaged in demolition and
salvage operations on the Land. Buyer acknowledges and agrees that
Seller has not sold to Buyer pursuant io this Agreement any 8Ccounts,
recsivables or right to receive payment from CST under the CST
Ajgreement, except as stated avove.

(2)  Leasas.

Those Leases pertaining to any of the Real Property more
particularly deseribed in Scheduie 1.1(e}2) (collectively, the "Leases™).
The rental payments and other cliarges from leases shzll be prorated as of
the Closing pursuant @ Article 4. Leases (o be transferred and assigned
under this Agreement shall not include any. icages that Buyer has Fisted for
Seller to tejact pursuant to this Agreement, Any lcases that are noa-
cesidential leases wherein Seller is the lessor that Buyer has listed for
Seber 1o reject pursnant o this Agreement m#y be rejcoted by Seller;
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howevzr, any lessees pursuant o those rejected leases may have certain
rights. pursuant to 11 U.5.C. § 365(h) and Seller specifically maKes no
representations or warranties pertaining to those lcascs end the intent of
the lessees pursuant to those lgases;

(4}  Permio, ANl existing penuits, licenses, approvals, and
avthorizations issucd by acy goverimeontal authority in connection with “or
affecting such real property (coltectively, the “Parmin®), including without
Timitation those listed on Schedule 1.Hd), if and 10 the extont the same or uny
interest therein may be tagsferred to Buyer.  Seller specifically makes oo
réprasentations or warranties on the transferability or assignability of permis,
licenses, opprovals, and authorizations but shall cooperate with Buyer in
attempting to transfer the Permies to Buyer;

(¢) ERCs. Certain benked emission reduction eradits far exclusive use
on the Land owned by Sclier in Utah County, Utah, with the Utah Bivision of Ait
Qualify (the “D4Q") vnder Utah Administrative Code: (“UAC”) R307-403-8, a3
more particularly identificd inthat Schedule 1.1(e) (collectively, the “ERCs").

(f)  Recordr. All files relsting to the Contracts and Leases, drewings,
plang, spesifications, shop drawiags, cnvironmental data files, and information
and documentation rclating to the Asscte, including bue not limited to the duc
filigence matcrials thet bave previously been provided to Buyer by Soller
(coftectively, the “Records™), however, excluding the Scifer’s personpel,
business, financial, accounting and operationsl records, and similar records
which Seller requires to administer the Bankvuptey Proceeding or any files or
records refeting to the Bxcluded Property (defimed herein) and any records which
may be reasonably subject to the attorney/client or work product privileges.
Buyer acknowledges that Seiler has fiduciary dutiss under the Bankroptcy Code
relating to the records of the Seller. Therefore, Buyer agrees fo retsin all -
Récords for K reasonable period of time aftsr closing for inspection and ceview
by Seller or Seller's ageat at sny reasonable business hours upon giving
reasonable advance notice, Before destruction’ of amy records trangfarred to
Buyer hersunder, Buyer will notify Seller of the intent to destroy the records.
Seller shall have five business days to review those decuments to be destrayed
and if Seller fails to so notify Buyer, Buyer may destroy any of the records
subject to the notice, $ceffer may inspect and review any of those documents t
be destroyed and may meke copics or exirncts thereof as Seller's sole cost and
expense. Subscguent to Closing, Seller shall cooperate with Buyer in joingly
notifying the cormpavies which prepared the Records that Buyer 15 the owner of
the Records and is entitlod to all of Seller’s rights to the Eezords and the wark
product and services which resulted in the Records.

The Assets shall be sold and purchased “AS IS, WHERE I5”, free and
ciear of any mortgage, lizn, pledge, opticn, scourity mterest, claim, charge, action, or
other encumbrance or jaterest of any kind whatsoever, except for the Permitted
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Encumbrances {as defiged 'lcre:m), as a result of enuy of the Approval Order (as
hcreinafier defimed).

.2 Excluded Proug_l_‘y_ ‘I'is asacts and propesty intcrests ta be relnined
by Scller, gnd which are excluded from the sale to Buyer under this Agreemant, include
all assats and property interests of the Seller not Hsted ia Schedules L.1{8) thruugh
1.1(5) (the "Excluded Properiy™). Excluded Property includes but is not limited to those
assets and property interests listed in Scheduie 1.2,

1.3 Purchase Price. Excupt as may be edjusted by virtue of prorations
and the bidding process under Article 10, Buyer shall gay an aggrepate purchase prize
of Forty Four Million Five Hundred Thausand and 00/100 Dollars ($44,500,000) for the
Assets (the “Purchase Price™). The Purchase Price-shall be paid aa follows:

(8)  Earrest Money. Within five (3) business days after entry of the Bid
Procedures Qrder, Buyer shall deliver gn carnest money deposit to the Escrow
Agent (together with all interést carned therson, the “Larnest Money') in the
amouut of Five Hundred Thonsand Dollars ty be Increased to a total of Five
Million Doltars (85, 000,600 60) within five (5} busitess days of the expiration gf
the Inspeetion Period. The Earnest Money shall be held by the Escrow Agcnt
sulject (o this Agrecment, and shall be igvested at interest.in U.S. Government
Securities with all intorest and other amounts eamed on the Earnest Money beirg
deemed odditional Earnest Money. Al Earnest Meney shafl be applied towerd
payment of the Purchase Price -or shell be returned o Buyer if Buycr is oot the
suecesstul purchaser of the Assets.in accordance with Section 10°3. At Buyer’s
op'don the Earnest Money may be provided in cash or 4 letter of credit. As used
in this Agreement, a "business day”® is any day on which banks are open for
busmt:ss in Utah,

{b) Hlfucauon The Purckase Price shall be allocated among the Assets
in 2 manner to be designated by Buyer prior to Clasing; provided hewever, the
allocation shall not cause Ssiler to incur or bs liable for any taxes which canuat
ba offset by Seller's currently existing and valid uet operating losses. Buyer and
Seller each shall file their faderal.and state incoms tax retirnsg (and Form 8594, if
applicabley on the basts of such slloeation, Neither Buyer nor Selfer thall leke 2
tax return position inconsistent with such ailocation tmiess such position arises
from or through an audit or other inquiry o examination by the Internal Revenue
Service or other government authority.

(¢)  Balance of Purchase Price. Buyer shall pay the balance of the
Purchase Price at Closing in immediztely available funds. Immediately available
funds shall mesn 2 wire tragsfer payable to the account Escrow Agent for the
benafit of Seller.

(dy  Seffer’s Expense. All irems designated in this Agreement 10 e at
Seller's expense shall bo acéarded zdministrative expense status io <he
Bankvuptcy Procceding.
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1.4 Liebtiities To Be Assumed By Buyer. As of the Clusihg Date, Buyer
shafl agsume and he abligated to discharge. thosc fiabilities and obligutions acising out
of or resulting from: (i) the transfer, assumption and assigament of the Permits,
Contrects and Leases; (ii) the operation or owacrship subsequent to the Closing of the
Asscts, including bit not fimited ta liabilitles on- Sehedules 1.4 and 1.6; and (Hi) she
Envirosmensal Liabilities as defineé herein and includiag but not limited to the those
liabilities Jisted in Schedule 1.4 (ihe “Assumed Lighilfzies™). However, hy virtue of this
provision Buyer do2s mct admit any liability for any debts, contracts agreement,
commitments, or obligations. Furthermore, this provision is hot intended to benefit say
third patty:

1.5 Liabilities-To Be Regined By Saller. Seller shall retaio and remain
liable for and obligaied fur s8lj of the debts, contracts, agreements, coinmoitments,
obtigations and other fiabilities of Sellcr oiher than the Assumed Liabifities, includiug
withouat limitation those more particulaiiy identified on Schedule 1.5. Héwever, by
viztue of this provisien Seller does not admit any fability for apy debts, contracts,
agreements, commitments, or obfigativns. Furthemmere, this provision is not intended to
bencfit-any third party- )

Article 2
REVIEW AND [NSPECTION OF PRGPERTY; SURVEYS; TITLE.

2.} Preperty.Dgcuments. Seller has provided to Buyer and agress to
reasonably cooperate furiher in providing copies of vasious contracts, leases, Permits,
documents, fostruments, and weitings related to'tho Assets (collectively, the “Propersy
Documents™) in its possession ar control, including, without limitation, leases affecting
the Land, statements for the Real Property showing taxes, utility bills, insurance bills;
and other expcnses relating ta the Real Property, egreements hetween Seller and U.S.
Stec! Corporation dared Jupe 26, 1987, as amended and restated August 21, 1987 and as
amended May 4, 2004 (hereaftér the “USS Agreement™), environmental veports, utifities
serving the Real Property, soils reports, enginecring reports, well reports, maps ot
surveys, reoords relating to Hazardous Matecials (as defined in Schedule 1.4) in, on,
onder or effecting the Land, maintenance ead other records relating to the Real
Property, Information and records conceraing the current and past ownership af the
BERCs, the paltre and extent of the emission reductions underlying the ERCs, and
information in Seller's passession rcgarding the validity and trensferability of the BRCs
under applicable laws and regulatioas; provided, however, that Seller shall incur no cost
or expense in connection with providing the Property Documents, other than any cost.¢v
expense to Seller relating to reasonable persomnel time o colleet and assembie the
Praperty Docements and the cost and expeuse of copying the Property Documents for
which Buyer is nat lable. Buyer acknowiedges that all Property Documents obtained
from Seller or its employees, agesals wnd cepresentatives are provided as an
accommodation to Buyer and without representation or warranty as to their
completeuess or accuracy, and that Buyer shalt rely op its awn due diligence in making
the decision 1o accept or object o the condition of the Reai Property, as permitted under
Sections 2,2, 23, and 2.6(%) hereof and under other appiicable provisions hereof, Buyer
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hereby waives and celeases Seller and Trustee from any claim, cause of action, demand,
or ilability for any misstatement, inaccuracy, or misrepregsentation in the Praperty
Documents, but reserves its rights (o terminate. this Agreement as provided for Rerein.
Buver's sole remedy as against Sciler and Trustes for any imaccuracy or misstatement in
any of the Property Documents shall be its right ‘to terminate this. Agreement 25
provided herein.

2.2 Right of frary, In addition fo the rights of Buyer and Seller under
any site acvess agreement uow in effect between Buyer and Seller, beginning cn the
date on which the Bamkrsptey Caurt enters the Bid Procedures Qrder and continuing for
ninety {90) days thercafier {the “Inspectinn Period"), Buyer and its tmployzes, agents,
and- independent contrastors (the “Buper’s Representattves”) shall have the: right to ecter
an the L.and, upon reasonsble prior gotice to and with the consent of Seller o perform,
at Buyver's expense, structurdi, seil, hydeotogical, ecologienl; archeningical,
environmenta) site assessment. (including a Phase I enviroumenta) site asséssment, and,
with the prior written consent of Seller, whieh. consent shdll sot be umreasonabty
withheld or delayed, any Phese 11 environmenta) site assessment), enginecring and
gaotechaical soils testing, environmental studics and repoits, and surveys, inspections
relating to the condition of the Real Property, the gvailahility and adequacy of utilities
io serve the Real Property, eny other maters related to the zoning, subdivisicn, use,
development, operation, snd eccupancy of the Reul Property, and say othor studies,
ingpections, and teports as Buyer dcems appropriate in its sole.and ebsolite disceetion.
Seller's consert shall be subject to reascuable restrictions impased by Seiler, including
but apt limited to, Seller's right to dccompany Buyer or Buyer's' Representatives while.
on the Land and Seifer's right to limit any activities or actions proposed by Buyer.
Buyer shall indemnify and hold Seller harmless from any tien. Joss, claim, liebility,
damage or expense, including reasonable attorneys' fces and costs, that Seller may
suffer or incur, arising out of or n. connection with Buyer's entry upon the Land and
inspection of the Real Property, including, without limitation, -any ectnal loss, damage,
or liubility that Seller may suffer or incur by reason of any injury 1o any person ot
property coused by Buyer, its employees, ageats, or independent contractors. Upon the
campletion by Buyer of zny and all such testing, investigations' or inspections of the
Real Property, Buyer shall vepair any material damage to the Real Property eauscd by
Buyér's entry pursuant to this Section 2.2. Notwithstanding anithing to the contrary
nrovided in this Section 2.2, Buyer shall not be liable to Seiler with respect to any
environmental or physicai condition that is merely discovered, as opposed to caused, by
Buyer. Buyer's obligations tiereunder shall survive for one (1) year afier termination of
this Agreement or-Closing, as the tase may be. Buyer.shall pravide reasonabie notice to
Seller before making any inspection. During any inspection, Buyer should coordinate
its activities with existing operstions on the Praperty with Mike Curtis or sitch other
persan designed by Trustee. Furthermore, Buyer understands that certain third parties
are conducting sebvage snd dismantling operations en the Land and Buyer agrees that
sone of its activities will interfore with Seiler’s or any of such third partiss’ operations.
Buyer shall fully compiy with all of Seller's safety, and enviroamental containment
policies apd procedures whils conducting its inspections. If Suyer terminates this
Agreement, Buyer shall -provide to Seiler within three {3) business days, ccpies of any
repor(s, iaspections, studies, iab-reponts, dara, and atl other reasanably requested

6
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information relating to Buyer's inspections and studies relaiing to the Real Propernty.
Priar to Closing, Buyer shall keep and maiatain all infarmation obtained es & result of
its inspections and iestimg strictly confidential 4nd. shall oot disclose any such
information to any diird party other thes Buyer’s counsel, advisors, affilimes; jnsurance
compasics and other parties assisting Bayer with the trinsecticn contemplated by this
Agrsement either verbally or in writing, except as is approved by the Trustee or may he
-required. by any govermmemtal agency having jurisdiction over the matter; by
apprapriate order of the Bankruptey Court or a propéf subpoena issued ia the
Bankruptey Proceeding. The parties agred that Seiler may enferes auy of the provisions
of this peragraph apon. mation to the Bankruptey Court upon.reasonable notive o Buyet.

25 Property Unsuitabie/Right to Terminate.

(a} . Right to Terminate. If, af any time prior to the expiration of
the [nspection Period, Boyer determines, in its sole and .absolute discreiion, that
the Assets, or any aspeet thergof, are unsuitable or undesirable for the Buyer's
intended. use, or for any other reason in Buyer's sole discretion, Buyer shall have
the right to terminate this Agreement by giving written notics thereot to Selier,
and this Agrsement shall terminate and the Earnest Money shall immediatefy be
returned to Buyer. Seller has made no representation er warragty to Buyer with
respect to Buyer's intended use of the Assets and fiothing: in this Sectiop 2.3 shail
be interpreted or constried as.any representation by Seller relating to tiie Buyer's
intendzd use or for that matter any use of the Assets.

(b)  Conditionol Termination. Buyer shall also have the right, in
its sole and absolute discretion, to disapprove or gbject to sny aspect of the
Assets for any reason on or bgfore the expiration of ‘the Inspection Pexiod, but
may request Seller to.cure any defect. To {imely disapprove of any such aspecis
of the condition of the Assets, Buyer shall deliver in writing, by hand delivery ot
facsimile transmission, 1o Seller at the address provided in Section 11.12 a
wrilten -notice detailing the dsfect noted by the Buyer. Seller shall have ten (i0)
days to use its diligent best efforts to temedy, to Buyer's satisfaction, any
disapproved item. or aspect of the- Assets. I Selter does not vemedy ony
disapproved item or aspect, then Buyer may weive its objection to such
disapproved item or aspect or may terminate this Agreement by giving Seller
notice of termination within five {5) days after the expiratian of theten (10} day
surs peried.

(cj  Waiver of Right 1 Terminase. If Buyer fails to disapprove or
object to any aspect Of the Assets: in writing an ot before the cxpiration of the
Inspection Period as provided in Section 2.3{a) ot (b), then the condition. of the
Agsets shall be deemedl approved, and Buyer shall be irrevocably decmed te have
aczepted the condition of the Assets, aud this Agreement shall remain io full
force apd effect. If Buyer fails to disapprove or object Lo uny aspest of the
Assets ig writing as provided herein or before the expiration of the Inspection
Period or if Buyer waives its rights as to the objection to any aspeet of Assets,
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fhon the Edroest Moacy provided for in Section 1.3{a) shall be deemed non-
refundabls and shell be subject to the pracedures provided for in Acticle 10
tierein,

2.4  .Survey, On cx before July 29, 2005, Seller shall et its cxpense have
the Real Property surveyed by Sunrise Eagineering, which survey (the "Survey”) shall
contain and be in accordanss with the survey standards and form of certiflente sct forth
on Schedile 2.4, The Survey shall include the Jegal description of the Land, and such
deseription shall be used'in the Deed ar Closing. .

25 Rejections of Certain Confracts and Legses: Reioval of Géztaiin
Improvemenis. Before Closing, Stller shall obtain an order of the Bankrupicy Court
suthorizing the rejection of certain executory coutracis and unexpired leases more
partieulariy identified en Schedude 2.5 aod which rejection sball bz deemed effective
upon ihe Cloging unless atherwise geemed to be rejected or terminatedt before Closing;
however, Buyer acknowiedges that the lessees pursuant to any such reiccted Jansés may
have certein rights pursuant to 11 US.C. § 365(h) and Setier specifically ipakes no
representations ‘or warranties pertaining to those teases and the intent of the lessees
pursoant to those leases.

2.6 Title.

(d) Inspection Pariod. Buyer shall have until the expiraticn of the
Inspection Period to inspect, review, and approve or Wisapprove: (a) & current
przliminary title repart or commitment provided by Seller and covering the Land
(the ®Titie Report™), issued by First American Title® Insurance Cowmpany
accampanied by copics. of all exception and other documents referred. (o in the
Title Report; (b) copies of the. most recent property tax bills for the Land

_ provided by Selizr: and {c) a copy of Seller’s title insurance polioy cavering the
Land, if avdilable, which Title Report, policy aud survey (if available) shali be
provided by Seller-on or before July 10, 2005;

) Thle and Survey Objections. Buyer shall have until the date which
is sixty (50) days from the date on which the Baglruptey Court enters the Bid
Procedures Order (“Title Date™ to inspect, review, and approve or disapprove
the Title Report and Survey. On of vefore the Title Dage, Buyer shail notify
Seller in writing (the “Title Norice") of the exceptions to-title shown on the Title
Report, if apy, snd of any Survey matters to which Buyer objects. If Duyer fails
to timely notify Seller in writing of its cbjections to any such iitle exceptions or
Survey matters on ot hefore Title Date, Buyer shall be deemed to have approved
the title to the Real Property and the Survey, and Buyer shall be irrevecebly
deemsd to have accepted the condition of Title and Survey, and this Agresment
shatl remaic tn futl force and effeet except es provided ju Sections 2.3 amd
10.3(d). If Buyer timely disapproves any aspects of the Title Repore or the
Survey im writing, Sefter shell have ten (10) days to use its diligent best efforts ro
semsady, 0 the Buyer's satisfecticn, any disspproved item or aspect of the Title
Report or the Survey. To remedy any title defect. Seller may, at its sole option
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arid gxpense, obtain-ttle insurance coverage by appropriate endorserment insuring
ever or arouns the defect. if Ssifer is unable to reciedy the def=at noted by
Buyer, Buyer shall have the right cither 10 waive its objection t3 such
disapproved metters or to terminate this Agreement.

{¢)  Parmitted Encumbrances. The Assets shall be conveyed and
trausforved subject ouly o those matiers to which Buyer dogs got timely object in
the appropriate manney provided " herein  (collectively, the “Permiced
Encumbrances™) including those. Permitted Encumbrances described in Schedule
2.6,

27 Modificarians 1o Schedules. On or befdre July 15, 2005, or such
later date 85 is mutually agreed, cach party shaill provide written notice o the other
-party of sny modifications or amendments {the “Regquested Modificaiiuns™) it wishes to
make i the Schedules. Within three (3) busincss days aftet its receipt of any Requssted
Modifications, cach party shall provide to the other parly, in writing, any objection it
may have to the Requested Modifications. If a party objects to any of the Requested
Modifications, then the ather party shall bave the right to either: (2) withdraw the
Requested Modification(s) in.question or (b) terminate this Agreenzent.

2.8 Effect of Terminotion: If this Agreement i3 terminated in accordance
with its terms, then neither party shali Kave any furcher rights or abligauons hereunder
(except for any indemnity obligations of ¢ither party pursuant to the other provisions of
thia Agreement, and. other then Tthese obfigations thet expressly survive termigution),
each party shail beas its owa costs incusred hereunder, any Earnest Money shall be paid
to Buvzr, Duyer shall if requested by Seller excoute and deliver to Setfer @ quitclaim
deed to the Land, and Buyer shall return to Selier 2il copies of ail Property Documents,
including but not limited to i} otectronic or computer filés. Further, Buyer agrees to
hotd in strict coufidence and to not disclose the smuctural, soil, bydsological,
ecological, archeolagical, environmental site assessment, éngineering and geotechnical
seils testing, environmental studies and reports, and surveys, ingpections relating to the
condition of the Real Property, and any third-party reports; inspections; stadies, lab-
reparts or dsta-obtainsd by Buyer and relating to the Rerl Property.

Article 3
CONDITIONS PRECEDENT TO GLOSRNG

3.1  Buyer's_Conditiony Precedeni. The obligation of Buyer to
consurumate the purchase of the Assets and to consummste the other transactions
contemplated hereby at the Closing a3 contemplated by this Agreement shall be subject
to the satisfactinn of or waiver in writing by Buyer, in its sole discretion, on o prior 10
the Closing Date (except as expressly noted otherwise below) of-gach -of the following
conditions precedent (each a "Condirion,” and collectively the “Conditions™}:

()  The Escrow Agent cummits in writing to issue the Titie Policy;

O
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(t)  Schier obrains an order of the Beukruptey Court in the Bunkrupicy
Proceeding in a form acceptable to Buysr approving this Agresment and sale of
the Assets purguant to Section 363 of the Basknuptey Code, free and clear of all
liens, claims, interests -and  encwmbrances, other than e Permitted
Brcumbrancas, including a dstermipation under Section 363(m) of the
Bankruptcy Code that Buysr pirchased ths Assets in good faith, and a
determination under Section 363(n) that the safe pricc was not comrolted by oy
agreement among potential bidders, and approving the assumption and.
assigament of the Contracts listed in Schedule L.1(c} pursunnt 10 Section 385 of
the Beokruptcy Code, determining what consiitites a cure of defaults thereunder,
and approving rejection of the contrects and leases sut forth on Schedule 2.5 ina
form mutually approved by the parties (the “Approval Order™), which Approval
Order shalj not bave been reversed, stayed, modified, or amended in 2ay respect
and a5 to which the time fo seek review shall have expired and no apped or
petition farréview or rehearing shall be pending;

(c) - Seller delivers all items required to be delivered by Seller under
Section 4.2 hereof; )

(@; Al of the representations and warranties of Seller contained in this
Agretment are gue and correct in all material respects a5 of the Closing TIawg

(e)  Seller performs and observes, ia all matérial rospects, all covenanis
apd- agreements of this Agreement to be performed and observed by Seller os of
the Closing Date;

(f) Berween the Effective Date apd the Closing Date, no maizrial
adverse change occurs in the-condition of any cemponetit of the Assofs, provided
however, Buyer agrecs that the demolition and salvage operstions of CST shalt in
no mianner comstitute & material adverse change and that the removal of
machinery and equipment under the Qingdao Agreement shall oot constituie a
materially adyerse change.

If any of the faregoing Conditions are not saiisfied befors the Closing
Date. then Boyer may terminate this Agresment by written notice to Seller before the
Closing and the Earnest Mouey shall immediately be returned to Buyer. Alternatively,
Buyer roay wajve in writing any or ell of the Conditioas, in its sole discretioi.

12 Seller's _Conditions Precedent. The obligation of Seller to
cogsummate the sale of the Assets and 1o consummate the other transactions
contemplated hereby at the Closing as contenplated by this Agreement shall bre subject
to the satisfaction of or waiver in'wniting by Seller, in its sole diseretian, on or priot tn
the Closing Date {except as expressly noted otherwise below) of each of the Followidg
conditions precedsnt:

10
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(a)  Buyer delivers ail items requirsd to be delivered by Buyer under
Jeclion 4.3 hereof, including the Parchase Price; amd shall have made the
Enviréumentdl Daposit under Sectian 4.3,

By  Seller shell have obtained the Approval Order;:

(c}  All of the representations and warrajities of Buver contained in this
Agreement are true and correct in all material raspects as of the Closing Date;
and

(dy  Buyer pertorms end observes, in all material ruspects, 2il covenants

and agreements of this Agreement to be performed and abserved by Buyer es of
the Closing Date. . '

If any of the foregoing conditions are not satisfied before the Closing
Date, then Setler may termipate this- Agreement by writien notioe ta Buyer before the
closing. If Seller fails to futfill condition 3,2(b), the Earnest Money shall be returned to
Buyer. Alternatively, Seller may waive in writing any or 21 of the conditions, in its sole
diséretion.

Article 4
CLOSING

4.t Closing Date.

(a)  Closing Date. The closing of the transactions conmeérmplated by this
Agreement (the “Closing™) shall occur at the offices of First American Title
{nsurance Co. (the “Escrow Agent™), on or befare the earlier of (i) May 1, 2006,
(ii} that dote which is the first business day which Is at least eleven (117 deys
after entry of the Approval Order, or (iii} on such other datz as nay be mutiaily
agreed - In writing by Buyer und Seller {the “Closing Date”). Notwithstanding the
foregoing, in the event that there {s a pending appeel of thotion for
reconsideration relating to the Approval Otder, Buyer shall have the sole
discretion (v close or not clase the transactions contemplated by this Agreement
in which case Buyer sball be cutitled to the Break-Up Fes upon. the-closing-of the
sale of the land to-ancther party or parties.

473 Seller's Deliverieg ot Closing. At Closing, Sefler shadl:

(2)  Execute, ackoowtedge and deliver-to Buyer all documents:
pecessary totransfer to Buyer alf of Sellet’s right, title and interest in and to thé
Astets, including the deeds, bills of saie, assumptions under Section 365 of the
Bankruptey Code (the “Bankruptoy Code™), exgignments and pther documents
substantially in the forms set forth in Schedule 4.2(2); and curc any defavits
necessary to effect any assumption and assignment of the Conlracts. aud Leases
uhder Section 365 of the Bankruptcy Cade;

11
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(6}  Deliver to Buyer and Escrow Agent such evidence as the Escrow
Agent or Buyer may teasonably require as to the authocity of the person or
persans executing docwivents on behalf of Seller;

(¢}  Déliver to Buyer full awnership, possession, and cuntrol of the
Assets a5 described ond subject to the limitations set forth in the Survey, Title
Pollcy and Trusted's Dezd, subject to the Permitted Encunbrances (with the
Reoords to be at such location(s} on the Real Property as Seller shall appaint);

(d)  Deiiver to Buyer an sxecuted closing statement approved Ay Selier;
()  Deliver to Buyer a certified copy of the Approval Order; and

(H  Deliver such additional docurments, including affidavits of non-
foreign status, g shall be reasonably required or requested by Escrow Agent or
Buyey tg consamirate the transactinns contamplated by this Agroement.

&3 Buyer'’s Delivpries at Cloging. At Closing, Buyer shalk

fa)  Deliver the balance of the Purchase Price plus or minus the
protations to Escraw Agent by wire transfer;

{b)  Execute and deliver to Seller 2n original of every Assumpiion
documert which forms a part of each Assignment, Assumption and Consent
identified on Schedufe 4.2(3);

(¢) Deliver to Seller and Escrow Agent such evidence a5 the Bscrow
Agent or Seller muy reasonably require as to the avtherity of the person or
persans exesuviing documents. on behalf of Buyery

{d) ‘Deliver to Seller an exetuted closing statement approved by Sollar;
and

(¢)  Deliverto Seller such additiopal documents as shall be reasonably
sequired or request=d by Escrow Agent or Buyér {0 consummate the tregsaction
coutemplated by this Agreement.

4.4  Tite Policy. At Clasing, the Esorow Agent shall be irrevocably
committed to issue an ALTA 1970 Form B extended-coverage owner’s palicy of title
insurance to Buyer for and in the name of First American Title Company in the amoont
"of the Purchase Prics, insuring Buyer us the vested ow uer-of the Real Property, subject
only to the Permitted Encumbrances (the “Title Policy™). Seller shail pay the standard-
coverage portion of the sremium for the Title Palicy, and Buyer shall pay the extended-
coverage portion of the premium for the Title Policy and for any endorscments
requesied 5y Buyer or Lender for the Buyer. Any cudorsements required of Seller under
Section 2.6(b) shall be paid by Seiler.

4.5  ingyrance; Envirenmental Depogit.

1z
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(a) At Closing, wiih respect to all insurance and surety bomds-in forze
as of the Effective Date with respect 1o the Contzacts or any of the Asssts which
are the subjéct of the Countracts, Seller shuill vause Buyer to be nared in Hauof
Sellerthereon {whether as primary insured or additional named iosured or
obliges) ond shai) provide ta Ruyer ali policies and surgty bonds duly marked to
reflect the seme; and

(t) At or beforc Closing and if required by the Utah Diviston of Solid
and Hazardous Waste (“DSHW™), Buyer shall have provided a bend or other
financial assuratce in the amount of Twelve Million doilars (U.S, $12,000;060)
or such lesser amount &3 is acceptable to DSHW 1o secure Seler*s portion
(assumed by Buyer hereunder) of the snvironmentat remediation &5 delineated in
the May 4, 2004 amendment o the USS Agreement (the “Environmantal
Deposic”).- The bond of financial assurance shall ‘meet all requirements of the,
Utah Departmient of Enviroamental Quality for hazardous weste sites and must be
issued by a .reputable. and finavcialiy cupeble insurance carrier or finagcial
institution. The form of bond or financial assurance provided by the Buyer shall
be proviced to the Seiler at least fourteen ( 14) days before the closing. Selier
shall provide Buyer any ohjéctions to the bond or. finangial aysurance at feast
seven (7) days before the closing. Buyer shall cure eny objestions on or befare
two.£2) deys before the clasiag. '

46 Tares. WNou-delinguent real property taxes on the Real Property
shall be nrorated berween the parties as of the Closing Date, based upon the armounts (if
any) actually paid, assessed or accrued in the previous year for the Real Property. If-
xes and sssessments due ond payable during the yesr ¢of Closing (or any ather yesars
priot to Closing) have nat been paid before. Closing, Selier shall be charged at Closing
an amount equal o that portion of all such taxes and assessments (including interest knd
penaliles, if any) that relates ta the period before Closing, and Buyer shal] pay the taxes
apd assessments prior to their hecoming delinquent (in the case of any taxes and
assessments not -already deélinquent). With respect to the proration of taxcs and
gssessments, both the principil and accrued interet payable in any Installment of
asscesments paié at or prior to Closing, or acxt coming dué and to be paid by Buyer
post-Closing, shall be prorated between Selier and Buyer. Any such epportiorment
madé with fespect to a tax yedr for which the tax rote or assessed valuatlon, or both,
have not yet been fixed shall be based upon the tax rate and/or assessed valuation last
fixed. Even though the actual taxes snd 3ssessments for the current year differ from the.
amount appartioned ot Clasing, the parties shail consider such prorations fioui and shall
make 1o adjustments- of payments between themsclves with respect thereto. Scller shall
pey and be responsible for all persomal property taxes and other taxcs, fees and
assessments for ail periods prior to Closing,

47  Costs. Buver and Sefler shall share squélly the recording costs, and
the Escrow Agent's closing and vscrow fes.  Buyer and Seller shall pay the premium
for the Title Policy in 2ecordance with Section 4.4 hereof.
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4.8 Escrosw. Upon the execution of this Agrserment, Buyer and ‘Seller
shall.open au escrow account with Bscrow Agent {the “Eyerow™ into which the Bamest
Moncy shail be deposited, into which all ducumems contemplated hereby shall beé
delivered, and through which Ciosing shall oceuf in-accordance wih this Agrcemnent
and muatually aceeptabie written closing instructions fromt Buyer and Jeller,

Articic 5
RisL-0F LOSS/CONDITION QF PROPERTY

SELLER WILL RETAIN ALL RISK ‘GF LOSS ONTIL. THE DEED 13
RECORDED IN THE REAL PROPERTY RECORDS OF UTAH COUNTY. UPON
RECORDATION OF THE DEED, POSSESSION AND RISK OF LOSS RELATED
TO THE REAL PROPERTY SBALL PASS TO BUYER. SUBJECT TOQ THE
REPRESENTATIONS AND WARRANTIES OF SELLER. CONTAINED IN
SECTION 6.J HEREOF AND N THE DEED TOGETEER WITH THE
LIMITATIONS ON LIABILITIES IN SECTION 81, THL ASSETS SEALL BE
CONVEYED TO BUYLR AT CLOSING “AS [S® AND “WHERE I5"; NEITHER
SFLLER NOR ANY OF 1TS DIRECTORS, OFFICERS, EMPLOYEES,
ARFILYATES, ATTORNEYS, AGENTS OR REPRESENTATIVES HAS MADE OR
MAKES ANY OTHER WARRANTY OR REPRESENTATION WHATSOEVER
REGARDING THE ASSETS, OR ANY OTHER MATTER IN ANY WAY
RELATED TO THE ASSETS, INCCUDING, BUT NOT LIMITED TO, TITLE TO
THE ASSETS, UTILITIES, SUBDIVISION, ZONING,. USE,
MERCHANTABILITY, FITNESS OF PARTICULAR PURPOSE, VALUE,
ENVIRONMENTAL CONDITION, ACCESS, WETLANDS, OR ANY OTHER
CONDITION OF THE ASSETS OR ANY IMPROVEMENT OR PRRSONAL
PROPERTY LOCATED ON THE LAND. THIS ARTICLE § SHALL SURVIVE
TRE CLOSING.

Article 6
REPRESENTATIONS AND WARRANTIES; CONSTRAINTS

6.1 Seiler. Seller represents and -warrants to Buyer (hat, as of ‘the
Effective Date and as-of the Closing Date:

(3)  Seller is not a “foreign person™ as thai term is defined in Internal
Revenue Code § 1445;

(b)  Subjest to obuaining the Approval Qrder, Seller has all power and
authority necessary to enter info this Agrecment and to consummmate the
iransactions contemplated hereby;

fc)  THis Agreement has been duly authorized by ail required actions by
and on behelf of Seller;

14
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~ {d)y Except for the representations and serrantics provided in Séction
6.7 Neraof, Scier is not relying upon, and bereby specificaliy waives aay claim
of tiability based on, any statéaent, repeeseniation;, warranty, promise, covenant,
or undertaking by Buyer or any other persoe representing or purporting o
represent Buyer in canuection with'the A5SETs;

(¢) All negotiations relating to this Agrectmeni and fhe transactivas
contemplated hereby have been carried on without the intervention of any. person
acting on benzif of Seller in such manmer as w0 give risc io any valid cleim
agdinst Buyer for any braker’s or finder's fee, comumigsion; or similac
compensation.in- connection with the {ransactions contemplated hercby except as
previously approved by the Bankruptey Court; 8nd

{f) Seiler it not in default-undér the Cantracts or Permits,

62  Buwer. Buyer represenis and wartants to Seller that, s of the
Effective Date and es of the Closing Date:

(2 Buyerisa limited lability' catipany duly ergenized and existing
under the laws of the State of Utak;

() Buyer hes all power and authority necessary to emter into this
Agreement and to conswmmate the transactions contemplated hereby;

{c) This Agréement has been duly suthorized by 21l required actions by
or on behaif of Buyer;

{(d)  Except as expressly provided herein, no consent of approval of any
third party is required 4o euthorize Buyer o eniet into this Agresment of 0
consymmate the transactions contemplated by this Agreement;

(e}  The person ot petsons signing this Agresment on behelf of Buyer
have heen duly authorized to de so by all requisite. actions by or on behalf of
Buyer;

(B Except for the representations and warranties provided in Section
&.1 hereof, and except for the Approval Order, Buyer is not relying upon, and
hercby specifically waives anay claim of liability based con, any statement,
representation, warraity, promise, cavenant, ar undertaking by Seller or any
other person representing or purporting (o represent Sstler in conpection With the
Assets) and

(g)  Ail ncgotiations reldting to this Agreement and the transactions
contemplated hereby and thereby have been carried on without the intervestion
of any person acting on Yehalf of Buyer in such wmsuner as o give rise o any
valid clair agaiast Scller for any broker's or finder's fee, commission. or similar
compensation o comnestion wiith the trepsactions countemplated hereby and
thereby.
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- Artiele ¥
CONDEMNATION

[f, prior to Closing, sny portlon of the Real Property is teken by any eafity
by condemmation ar with the power of eminent doatain, or if the access thereto is
teduced or restricted thereby (or is the subject of a pending taking which mas not ye!
been consummated), Seller shall immediately uatify Buyer of such fact. fn such evet,
Buyer shall have the right, in its sole end ahsolute discretion, 1o temminaie this
Agreoment tpon Written. notice to Sefler and Escrow Agent not later than thirty (30Y
days after recéipt of Seiler’s notice thereof. IF this Agreement is so terminaied, af
documents, the Barnest Money and funds shall be returned by Escrow Agent to eath
party who so deposited the same. Neither pdrty shall have ‘any furthet rights or
obligations hercunder; except Lor psymneat of escrow capcellation fees which shall be
borne equaflly by Seller and Buyer. Alternatively, Buyer aay proceed to consummate
the transactions contemplated herelyy, at Buyer's sole and absolute election, m. which
event Seller shall assign and turn over, aud Buyer shall be entitled w6 receive and keep,
any and all awards made or to be mads in comnection with such condemmation or
eminent domain, and the parties shall proceed o the Closing pursasnt to the terms
hereof, without any reduction.in the Purchase Price.

Atticle 8
‘LIMTTATION ON LIABILITY
8.1  Limitation of Liehiliiy of Trustee. Buyer furtlier acknowledges that

{i) ncither Trustee or Seiler, nor any principal, ngent, artarncy, cmployee, proler or
other representative of Trustee or Seller has made any represeutations or warranties of
any-kind whatsoover, etther express or implied, with-respest to the Asaets or any of such
related matters, and (i) that Bayer is not relying oz any warranty, representation, or
covenant, express or implied from Trustee or Seller, with respect 1o'the Agsets and that
Buyer 15 acquiring the Assets in an “as-is” condirion with afl faults. In particular, but
withaut limitation, Trustec and Sellet moke no representations or warranties with
respect to the use, condition, including without limitation the condition of the 'soils or
groundwaters of the Land and the presence or absence of toxic materials or hazardous
suhstances on or under the Land, occupation or management of tho Assets, compliunce
with auphcabIc gtatutes, iawa, codes, ofdinances, regulations or requirements telating to
icasing, zoning, subdivision, planaing, building, ﬁre, safety, health or enviranmental
mattcrs, complianec with coverants, conditions and restrictions (whether or not of
record), other local, municipal; regionsl, state or federal requirements, ot other statuss,
laws, codes, ordinances, regolations or reqnirements. Buyer acknowledges recéipt of
the Records, and fuily undcrs‘.ands {D) the contents thereof, and {Gi) that the matters
disclosed in the Records may aifect Buyer's ability ¢ usc, sell, lease, fimance or
otherwise dispose of or ercumber the Assers. Buyer acknowiedges ihati 1t is
krowizdgeable in real estote mafters, and ‘hat having completed the inspection
contempiated by this section, Buyer wiil have made all of the investigations and
inspections Buver deenis neccssary in canmection with its purchase of the Assets, and
that any approval by Buyer of such inspections purseant te Section 2.7 will be deemed

16
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approval by Buyer without reservation of afl aspects of this transaction, ncluding dbut
not limited to thit physical conditian of ths Assets, the Leased, the Contracts, the title,
and fhe financiaf aspests of tne operation of the property,

8.2  Np Consequenticl-Damages, Notwithstanding any provision of this

Agreement to the contrary, neither party nor their respestive affiliates, lenders, officers,

directors, managers, employées, attorneys, representatives, agents, syccessars of

assigns, shall be lioble to the other for incidental, indirect, sonsequential, or punitive

damages resulting from or urising ouwt of this Agreement or the transactions

contemplated hereby, loss ot profits or buginess interruption, regaxdiess of how such
damages are ceused, imcluding, without limitation, the sole, joint, or concument
oegligence of cither party, and cach party herchy releuses the other from such damages.

The partics’ rights and obligations in this Article § shall survive the termingtion of this

Agresment,

Article 9
DEFAULT AND REMEDIES

5.1  Buyers Remedies on Defumli. In the event of a default by Sellerin

.the performance of ifs ohiigations hereunder, Buyer shall give written notice ta Séller

designating such defanlt. Scller sholl have 2 period of ten (103 days following receipt
of said notice within which.to correct the defaisit of which Seller bas veceived netice. 1f
Seller fails to correct sud cure such default within said ten {10) day pericd, Buyer shall
have the right to terminate this Agreemént or seek specifis performance of the terms
hereof, all in accordance with the terms-Rereof, us and for its cxclusive remedies under
the terms of this Agroement. If the Agreement ie terminated pursusni to this Section
9.1, Buyer shall be eatitled to the payment of the break-up fee in sccordancs with
Section 10.2{c}). :

9.2 Sefler's Remedies op Defgudt. In the event of a default by Buyer in
the performance of its obligations hareunder, Seller. shall give written notice to Buyer
designating.such default. Buyer shall bave a period of ten (10} days following receipt
of said notice within witich to correct the default of which Buyer has received notice. 1€
Buyer fails 10 covrect and cure such defauit within said ten (10) day period, Seller shall
have the tight, as its sole romedy licreundsr, to terminate this Agreement, retain the
Earncst Money, and ali ather rights, duties, and obligations of the parties hereunder, by
giving writter notice thercof to Buyer, and to receive as agrced upon liquidaied
damages, and not a3 & penaity; the Earaest” Money and al other amounts Buysr has paid
bereunder. Seller waives any and alj other rights to seek damages from Buyer. Buyer
egrees and acknowledges that, imter afia, the Sellér hus agreed to the delay in the
marketing and séiling of the Land and Assets because it has entered into this Agreement
and has agreed to submit tiis Ayresment to the Basikruptey Coust for approval. Buier
egrees that the Eanest Money is an agpropriate compensation to Seller for the cxpense
and deiay incurred by Seiter for delay in markering and submission o the Agreement to
the Bankzuptey Coust for the time period cantemplated by this Agrecment. Blayer bas

had professicnal snd ekpert sssistance in making the determination of this liquidared

t?
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damages pfbvisi.ﬂn. 1f Buyer defauits in any of its obligations as provided herctn, then
Buver waives any of its rights under Article 10. ' .

Article- 10
Brgak-Up PEE; QVERBID PROTECTION; AUCTION PROCEDURES

10l Buyer's Relianee gm Aucfion Precedures. Seller acknowlsdges that
Buyer bas entered into this Agresment in refiance on Seller’s agreement 1o, apd the
Bankruptcy Coutt’s approval af, the break-up fee, overbid protection provisions, and
auctioh procedures set farth in this Artcle 10 Setler shall, within two business days
after executing this Agresment, filc &a appropriatc motion with the Banksuptcy Court
secking wpproval of this Agreemeat, agproval of Buyer as the “stalking horse,” and
approval of the break-up fec, overbid proizction and sugtion ptocedures. In no event
shall the Auction contemplated heréin foke. place prier to entry ef a final, non-
appecalable order.of the Bankruptoy Court approving, the Agreement, the Buyer as the
“statking horse,” znd the breslcup fee, overbid’ protection provisions, and sustion
procedures contained in. this Article 10, in 8 form mutually approved by the parties
{"Bid Procedurss Order™). In the event the Bankeupicy Court does ot eater the Bid
Procedures-Order within thirty (30} days after execution of this Agreement, or otherwise
orders or alicws an ayction or further commpetitive bidding with regard to the Assets on
terms other than those which are set forth in this Article 10, oc the Bid Procedures
Order is appealed, this Agreement may be terminated.at Buysr's option.

102 Breck-up Fee: Overbid Protection. Biyer and Seller agrae that
bidding shall be conducted in the following manner, and thei Buyer shall be entitled to a
break-up fee computed as set forth in this Secrion 10.2, and payible as provided in this
Article 10: :

(a) Bidding prior to the Auction shalt bs by sealed bids submitted to
the Trustee, with 2 single bid by each 'bidder; the bidding shatl open immediately
following entry of the Bid Procedures Order; the Trustee shall provide to Buyera
copy of all bids within two (2) business days of the Trustee's receipt thereof; and
bidding priof to the Auction shall close at 5:00 p.m. Mountain Time oy Octaber
31, 200%;

() In order fora bid to be a qualified bid entitled to consideration by

Seller (any such bid a “Qualified Big"), the bid (i) shall inciude evidance
satisfectory to Seller of such bidder’s financial wherewithal, expericnge, and.
. abilify to timely comsumynats a transaction in actordance with the requirements
of the Agresmaent; (ii) in the case pf all corpeting bids, in order o be considered
2 higher or better bid for the Assets, shall (A} provide for an ipiial purchase
price for the Assers of at lsast 105% of the Purchase Price, peyable in cagh at
Closing (the “Bidder Price"), logethet with assumption at Closing by the bidder
of the Assumed Lisbifities, (BY include a good faich deposit in the amount of
43,000,000 as and for earnest money {the “Bidder Earnest Money Deposit™), in
cash ar in other form of immediately aveilable funds, which shall in fact be

18
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deposited with the Trustce av [east five (5) business days prior to the date of the
Auction; and (C) provide for payment to Buyer out of the Bidder Sarnest Monay
Deposit the next business day following entry of ths Approval Order of tbree
pereent- of the Purchase Price under this Agrecment (being the sum of
51,335,000) as and for a termination or braak-up fee (the “Break-Up. F ee”}. For
avoidance of doubt, this Agreement shall be deemed to be a Qualifted Bid forthe
Assetyyand

(¢} The Break-Up Fee shall be deemed a supse-prierity allowed
aifministrative clom under sections, 503(b)(1)(A) and 507(a}(i) of the
Bankruptey Cade, senlor to &l ovher super-priority claims io the Bankruptcy
Proceeding. The Break-Up Fee shall be dué and payable (1} upon entry of an
Approval Qrder approving gnother person as the Buvef of thé Assets, (i) on the
date of termination of ihis Agreement pursuant to Section 9.1, (ill) upan the
drithdrawal of the motioh to authorize the sale to Buyer, of such other higher and
betier bidder, and (i) if the Seller chouases. pot to sell the Property 10 Buyer of
ray competing boyer. ‘ '

10.3  Angfion Procedures. Seiler agrees thar thc following: 2uctiop
procedures shall be applied in the event the Bankwuptey Court aifaws or orders forther
tldding or an suction: . '

(a) The entirety of the Assets shall be auctioied 3¢ & singls separtate
and distinct bid lot at the Auetion (s defined below) and any other bid lot at the
Auction shall contain cily assets which do not include any of the Assets. The,
Auctiop shall be a stand-glone auction, mesming that the succcssful qualified
bidder shall be entitled t6 purchase thé Agsets notwithstanding that another
bidder may attempt te ofter more for Setler's entive plant or amy other
coimbination of lots whick includes the bid lot far the, Asaets;

(b)  The avction for the Assets (the “Auction™ shall be on November 7,

2005, comtasneing at 10:00 a.m. Mounrtain Time and continuing from day o dey
wmil the Auction shall be closed, at the offices of Ray, Quinney & Nebeker, 36
South State Streey, Suite 1400, Salt Lake City, Utah. Participants in the Auction
shall be Buyer and such other bidders chosen by Sclier as the maker of the higher
bettar bid of other bids submitted whiol shall be Qualificd.Bids and Seller deems
the higher feasible bids. All Qualified Bids must be submitted at least five ()
days prior to the Auctien, Buyer shall be provided with a copy of any Qualified
Bids within two (2) business days after receipt by Seiler. Bids at the Auction
shatl be in increments of Two Hundred Fifty Thousand Dofiars ($250,000)
aveater than the last bid, end-the Auction shall be closed at such time. during the
Auction as the then highest bid shall not'have been outbid within such reasonable
tims as the Seller shall then prescribe following the making of such Then highest
bid;.
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{(¢)  Setler shall, immediately upon cenclusion of the Auction, obtain
the Approval Order; and

(d)  On the next business day following entry of the Approval Order, T
‘Buyer shall not be the winniag bidder, then the Break-Up Fes shall be paid ta
Buyer out 6f the winding bidder's Biddér Earmest Moncy Deposit, and the
Earnest Money shell be refunded 1o Buyer.

()  Back Up or Secondary contract. Buyer understanis and agrees that
Seller may take & back-up or-secondary contract with any third party for the sale
of any portion of the Land and Assels, on terms that ey be agreed to hetween
Salier and that third party; provided however, any back-up or secondary contract
shall be expressly madz subject to the failure of this Agrecment ta ¢lose by the
Closing Dete, und shall provide thar if is of no force or effect if this Agreement
shall close by the Closing Date. Buyer understands and agrses thai this
Agreement will be considered 2 binding back-Gp or secondary comtract upon
eatry of an Approval Order approving aaother person as the huyer of the Assels;
ptovided that this Agreement shall only remain valid for sixty (60) days after
cuatry of an Approval Ordsr approving another buyer for the Assels:

Articte 11
MUSCELLANEQUS

11.1 Jssigmment. Buyer shall have no right to assign IS rights and
obligations under this Agreement prior to Closing without Seller's pricr written
consent, which consent nay be withheid in Seller’s sols discreticn. Any asgignment by
Buyer of its rights and obligations under this Agrécment without the prior writtan
consent of Setler shall be void snd shail constitete a material default by Buyer
hareunder,

112 Entire Agreement/Modification. This Agreement (together with the
Schedules and Exhibits hereto, which Schedules and Exhibits are hereby incotporated
berein by reference) sets. forth the entire nadesstanding of the parties with respect to the
purchase and sale of the Assets. This Agrscmem supersedes any and all priar
negotiations, discussious, agresments and understacdings between the parties. This
Agreement may not be modified ot atzended, except by A written agresmont executed by
both parties.

113 Counterpares/Fovsimile Signasyres.  This Agreement may be
executed in two or maore counterparts, each of which shall be deemed an original, but all
of which taken together shall constitutc one and the samc instrument. Facsimiie
signatures shall be as valid as-original signateres. :

1i.4 Binding Effece. All of the cowenanls, Iems, provisions zud
sanditions in ihis Agrsement shall be binding upan and fpure io the benefit- of the
successars of the parties.
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115 Affernsvs’ Eees. £ cither party is in default under this Agrecment
relating ‘to the interpretation, cuforcement, or performanee of this Agreemant: and soy.
legal proceeding is commenced to enforces thé rights- of the nondefaniting party, the
prevailing party in that dispuie shall be entitied to callect from ths unsucsessfol party in
adcition to any other rémedy, all fees and expenses ineutred in conpection with the
proceeding, including but not limited to fees of aitornsys, ACCOUNtANts, Appraisess,
environmental inspectors, consultants; expert witngsses, ‘water consultants, arbitrators,
mediarors, and court reporters. :

11.6 Govemiing Law. * This Agreemen: shalf he govemed by and
construed in gccordance with the laws of the State of Utah. Any legal suit, action or
precieding against Selier or Buyer arising out of or refating to this Agreement shall be
instituted in the federal or any state zouct in Salt Lake County, Utah,; subject to the
jurisdiction of the Banizuptey Coust in the Bunkruptey Proceeding, and Sefler and
Buyer each. waives any objection which it may how or feréafter have to- the laying of
venue of eay swch suit, acfion or procecding, and Seller and Buyer esch hereny
irrevocably subniits to the jurisdiction of any such court in any suit, action or
pracesding.

11.7 Mo Waiver, No election ot waiver of any right ar reniedy by sither
party on any octagion shell constitute an election or waiver of the same or any ather
right or remedy on any. ather occasion.

11.8 Confidentiality. Seller and Buyer each agree maintain in
confidence any information, whéther written (iacluding information that is stored on
machine veadable media) or vral, reguediug the Assets and the business operations and
ussets of aithe party hersto, that previously has not been pubilicly released by & duly
authorized representative of the party hersto to -wham such information pertains,
inctuding but not limijted to proprietary information, pless snd specifications,
sugincering reports, permits, licenses, and contracts effecting the Assets or Buyer’s
glang for development thersof, or any information relating to the gnvironmenta!
condition of the Land. or any muarket analyses of ofber studies for Buyer’s plans for
development thereof, and the negotiation of aud’or the terms and conditions of this
Agreement (collectively, the sConfidential Information™), except that either party shall
have the right to disclose the Confidential Information, ar sach portiuns thereol: () ag
may be compelled by dcposition, interrogatory, subpoena, civil investigative dcinand or
similar legal process; (b} to the Bankruptcy Court in connection with obtaining
Bankruptey Court approval;-and (¢)10 consultants, advisers, potential and actual lenders
andior investors, and goversment officials andfor smpivyecs in connsction with the
tragsuction comtemplated by this Apreement or the cvaluation, planning, permitting,
finuncing and other necdssary development activities. The foregoieg prokibition shait
nat apply to information which; (w) is alreedy known by the receiving porty at the Time
such infocmation is received by such party; {x) is already avaitable to the public withiout
the breach of agy duty of confidentiality of nondisclosure; {y) is independentdy
developed by tlie jeceiving party without use of any other confidential information; o

2]




ENT 148694:2005 96 51 of 123

{z) is lawfully obtained by the receiving party from any third party coi wader apy.
confidentiality obligation with respeét to such {nformation.

J1.9 Relationship of Partiey. The rclationship of the parties herete i
sotely that of Seller'and Bayer with respect o the Asseis and no joint venturc or other
partiership exists bétween the parties hersto.  Neither party has anvy fiductaty
relationship hereunder to the other.

11.10 No Third-Party Bereficiary. The provisions of thie Agreement and
of the decuments w be executed and delivered at Closing are and will be for the benefit
of Seller and Buyer aaly and are not for the benefit of any third party, amd dccordingly,
no third party shall have the right to enforce the provisinna of this Agzeement or of the
documents to be executed and delivered at Cloging.

11.11  Severability. I any provisior af this Agfcement or of any
docwment contenfplated hereby shal] be invalid, such invalid provision shall be
severable, asad.such invalidity shell not impair the validity of any other provision of this
Agrsemedt or of any document conttmplated hereby. T

11.12 Notices. Al notices, deiands, and Féquests which mey be or art
tequired ta be given by either parfy to the other shalf be in writing and shall he
personally served ‘on the desigrated parry, delivered by express courict, sent by
declivered telegram or facsimile: trzosmission (if sent by facsimile transmission a
duplicare copy shall ba sent by first ciass mail), United States ceriified or rogistered
mail, postage prepaid, addressed to the parties as follows unless 3 party borelo
designaics otherwise in writing:

1fto Seller:

fames T. Markus, Trustee

Geneva Stee] LLC

cfo Block Marlus & Williams LLC
1700 Lincoln, Siite 4000

Denver, Coloradn 80203
Telephone: £303) 330-0800
Facsimile: (303) 830-0809

With a copy to:

Ray Quinney & Nebeker
Atteriod: Amnette W, Sarvis

16 South State Street, Suite 1400
Sale Lake City, Utah 84070
Telephone: (801) 532-1500
Racsimile: (B01) 532-75843

{f ta Buyer:

2
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Utaly Lake Development LLC
c/o Utah Lake Manager LLC
West Glen Cerporate Centre
1855 Elmdale Avenue
Glenview, Hlinois 60025
Facsimile; (847) 598-9994

With a copy to:

Greénberg Traurig, LLP
Atrention: Nancy Peterman

77 West Wacker Diive, Suite 2400
Chicago, Tilinois 60803

Fagsimile: (312} 456-8435

Any notice givén in the form set forth herein shall be deemed given and
received as follows: if deliversd, when delivered; if'sent-by delivered lelegram, telex or
facsimiie transmission on the next business day following, the sending thereof] and if
sent by miail on the fifth brsiness day following the mailing thereof.

11.13 Jime.of Etsence. Time is of the essence of this Agresment;
provided, however, that notwithstanding anything to the contrary in this Agreement, if
the time period fur the performance of aay covenant or obligation, satisfaction of any
condition or delivery of any notiee or ftem required under this' Agreement shall éxpire
on.a day other than a business day, such time period shall be extended antomatically to .
the next husiness day.

11.14 Eurther dzsurgnces. Seller and Buyer shalf use commercially
rensonable efforts to take, or cause to be taken, oll actions and to do, or cause i be
dane, il things necessary, proper or adviseble which such party is obligated to take
under tuis Agreement; (ij prior to Closing, to consummate the transactions contemplated
in this Agresmeni, inciuding, without limitation, (A) obteining ail necessary consents,
appravals and suthorizatious required to be obtained from any Governmentsd Authority
or othor Persen under this Agreement o Applicable Law, and (R) effecting all
registrations and filings required under this Agreement oz Applicable Law, and (tiy afler
the Closing, to (urther effect the transaction contemplated in this Agresment.

11.15 Survival, The provisions of Sections 4.6, 5, 8; 11.11, 1112, 1114,
1H:A3, 11,16, 11.17 and 11.18 chall survive the Closing and delivery of all Closing
documents. Further, all rescrvations of rights of Suiler under Sections 1,1, 2.2, shall
sufvive the ¢losing. )

11.16 Bankruprcy Court Anprovel. Within bwo business days after the
execution of this Agreement, tho Sellar shall file with the Bunkrupioy Court 3 migtion to
seck entry of the Bid Procedures Order in-accardunce with Seetion 10.1 herein and shall

(¥ ]
[FH)
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provide notice af the Aotion in accordance with the Pules of Bankruptcy Progedure and
the Local Rules of Procedere for the US. Bankruptcy Court for the District of Utah.
This Asrcemest is confingent on the approval of the Bankruptey Court. If this
Agreengent is pot approved by the Bankruptey Court, thea ali things- of value shall he
cetutncd o Buver zad Buyer and Sellef agree that each paty shall refease the other
pacty frcim any further obiigations heveunder. '

) 1137 Emplover. Buyer muy offer emplayment to one’ ot mare of Selier's
employees, such smplaymentio commancs subscquent to Closing.
™ WITNESS WHEREOF, the parties hercio have cxecuted this

Agreement offective as of'thie date fizst above wriiten.

(SIGNATURES ON FOLLOWING PAGE]

[ 1]
I
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SELLER:

JAMES T. MARKUS, Chapter {1 Trustes,

GENEVA STEEL L1, Selter

=

BUYER:

Utah Lake Revelopment LLC
By: Uteh-Lake'Maoager LLC.
ftg: Manager

By
Its:
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SELLER:

JAMES T. MARKUS, Chapter [1T
* E .14
GENEVA STEEL L1C, Seiler RS

BUYER:

Uteh Lake Bmlopm:nl LLC

~na
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GENEVA STEEL AUCTION BID FORM .

BLD NO. l

AMENDMENT TO ASSET PURCHASE AGREEMENT

The ASSET PURCHASE AGREEMENT dated June 24, 2005 (the “Agreement™) by and
between GENEVA STEEL LLC (the “Seller™), by and through JAMES T. MARKUS {the
“Trustee "), not personally but solely as Chapter 11 Trustee, and Utah Lake Development LLC, a

Delaware limited liability company (thc “Buyer”) is amended as follows:
1. The Purchase Price set forth in paragraph 1.3 is hereby restated to be S%; 550 ; DOCT

2. All other terms and conditions of the Agreement remain the same.

Dated this 17" day of November, 2005.
BUYER:

Utah Lake Development LL.C
By: Utah Lake Manager HLC

By N
MMember

. c. ' '—E’{‘
*plusmcnwronmmﬁ/f ingus anc e POV
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. ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREZMENT (the “Agrecment”) i3 made &5 of june
14, 2005 (the “Effecrive Date”), by and brtween GENEVA STEEL LLC (the “Seller™),
by and through FAMES T. MARKUS (the "Trustee”), aot peesemally but sulely as
Chaptér i Trusteo, sud Utah Laks Developmeat LLC. & Delaware limited lability
company (the “Buyer™). '

RECIT-ALS:

A Seller is the Debtor ia 4 bankrupicy provecding pésding it the United
Staies Bankruptey Court for the District of Utah (the “Bankruptcy Court™) (n re
Geneya Steel LLC, Case No. 02-21455 GEC) (the “Bankruptcy Proceeding’).

B. Saller owns a former stocl production facility located in Viaeyard, Utihb,
and Buyer desires to purchase, aad Seller desires to sell, the real property cwned by

stier, Sctler’s rights under various codtracts, and certain other asyets.

AGREEMENT:

“In -considerafion of the premises, and otber good and valuable
considecation, the partics intending to be legatly bound, agree as fotlows:

Artcle |
PURCHASE AND SALE

1.1 Assews To Be Sold. 1f Buyer is the highest bidder pursuant to the
bidding procedures in Article 10, on the Closing Date, Seller shall sell, assijm, transfer,
sonvey zod deliver to Buyer, and Buyer has the right (subject to bigher and better bids
pursuant to- the bidding and auction procedutes set forth in Article 10) to and shall
purchaye, nccept, -2cquire and take assignment and delivery of the foliowinyg gssers
(collectively, the “dasess™): '

(8) Real Property. That sertain paxcel of real property Ipcated in
Vineyard, Utah Connty, Utzh, coasisting of approximately one thousand seven
hundred {1,7007 acres, including without limitation land (the “Land),
easements, appurtenances, leasehold interegts, rights-ofsway, arid other real
property intercats or fghts on, in, under or pertaming thersio, and more
particularty desctibed on Schedule 1,1¢a) (collectively, the “Real Properyy”).
The number of acres is ao estimate only and the purchase price hersin shell a0t

- be adjusted for any difference in the actual number of acres that mey be
determined By en appropriate survey and the pumber of acres wstimated herein.
Furtharmore, Buyer undersipnds and agrees that it is not relying oo {he number of
estimated acres erein and shodid the ntunber of acrec that may be déermined by
an GPPrOpriale survey and the numier of acres astimutied herein be differant,

Filed: 1012/05
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Buyer shelf nonetheiess he requized to close if all ather ctnditions to closing as
required it this Agresment are met. .

(b} Trade Nomes and Trademarks, Al trade names and trademarks
(the “Trade Nowes and Trademerts”), more pasticularly described in Schedule
t.1(b}. .

{t) Contracts and Leases.
(1} Contrects.

Those contracts peitaiiiag to zuy of the Real Property morp
patticularly  described in  Schedule 1.1(c)1Y ({collectively: the
“Coneracts™). Contracts lo be tragsferred and assigned under this
Agreement-shail not include any contracts that Buyer hes listed for Seller
to reject or ate.retained by Sellef purguant io this Agreement. The rights
in Contracts w be assigned to Buyer shall not include sny monetary
payments due Seller from any third party which paymsents are expressiy
reserved for the benefit of the Seller end the Seller's estate, including but
not Hmited to the payments due from CST Environmeatal, Inc. (CST) in
the amounts of $1,513,000 due on or before July 1, 2003 and the amouni
of $2,026,842 due on aor beforc August 1, 2005, $507,620 duz on cr before
September 1, 2005, $504,875 due on or before--Octobar 1, 2005 and
$477,454 due on or before November 1, 2005, except that Buyer shali te
entitled to monetary payments under the Coatracts to the extent such
monetary paymenis arise fom or are based on penalties, damages or
indemnification rights whic arisé from the contracting party’s feilure to
timely 4ot subsequent to Closing under the Contract or actions subsegquent
10 Closing by such party which cause domeges to the Property or pErsons
ar property located thereon. Buyer understends and -acknowledges receint
of coples of all agreements bstween Seller and CST Environmental, Inec. -
Buyer acknowledges that CST is currently engaged in demolition and
salvage nperations on the Land. Buyer acknowledges and agrees that
Seller has nat soid to Buyar pursuant to this Agreement any accounts,
receivables or right to receive payment from CST under the CST
Agreement, eXcept as stated sbove.

12}  Leases T

Those Leases pertaining io agy of the Real Property more
particularly described in Scheduie 1,1(c)(2} {sollectively, the "Leases™).
The rental payments and other charges from leasés shall be prarated as of
the Closing pursuant t Article 4. Leases to be transferred and- assigned
ucder this Agreement shall not igciude any. leases that Buyer has listed for
Selter to rejsct pursuant 10 this Agresment  Aary leases that are nou-
residentiz! leases wherein Seiler is ihe lessor that Buyer has listed for
Seifer to reject pursuanr to this Agreement mey be rejected by Setler;

-
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however, any fessses pursuant (0 those rejected leases may have certain
righss. pursuart to 11 U.S.C. § 365(h) and Seiler specifically makes no
represeniations or warranties pertaining to those leases and the iatent of
the lessses pursvant to those leases;

(d)  Permits. 0 existing permits, licenses, approvals, and
authorizations ‘issucd by any governmental autbority in cobnection with ‘or
sffecting shch real property (colteciively, the “Permits™), including witbout
limitation these listed on Schedule [.1(d), if and to the extent the same o 2ny
intérest therein may be iratisferred 0 Buyer. Seller specificalty makes oo
repteseniations or warranties on the transforability or assignability of permits,
Hcenses, approvals, and authorizetions but shzll cooperate with Buyer in
attempting to wansfer the Permits to Buyer;

(¢} ERCSs. Certain banked emissionteduction credits for sxclusive use
on the Land owned by Seller in Utah County, Utah, with the Utah Division of Aic
Quality (the “DAQ") under Utah Administrative Code (“UAC™) R307-403-8, as
more particularly identified in that Scheduie L.1{e) (collectively, the "ERC:").

(§  Records. Al files relating to the Contracis and Leases, drawings,
plans, specifications, shop drawings, enviroumenta! date files, and information
and documentation relsting to the Assats, tacluding but not limited to the due
diligence matcrials that have previousty been psovided to Buyer by Seller
{coltectively, the “Rscords”), however, excluding the Seiler’s personnel,
business, financial, accounting and operationsl records, asd similar records
which Seller reguires to administer the Bankruptcy Procesding or any files or
records reiating te the Excluded Property (defined hercia) and soy técords which
may be remsonably subject iv the attorney/client or work product privileges.
Buyer acknowledges that Seller has fiduciary dutiés under the Bankruptcy Code
relating (o the resords of the Seller. Therefore, Buyer agrees to retain ail -
Records for a reasonable period of time after closing for ingpection and review
Ly Seller or Seller's ageal at &ny ressonable business bours upon giving
reasonable advance notice. DBefore destruction of any records transferred to
Buyer Lersunder, Buyer will notify- Setler of the intent to destroy the records.
Seller shall kave five business days to review those doctrments to be destroyed
and if Seller fails o so notify Buyer, Buyer may desyroy any of the records
subject to the notice. Sellar may inspect and review agy of chose documsnts fo
bu destroyed and may meke copies or extracts thercof as Seiler's sole cost and
expense. Subsequent to Closing, Seiler shall cooperate with Buyer in joimtly
notifying the companics which prepared the Records that Buyer is the owner of
the Records and is enzitled to ail of Scller’s rights to the Records and the wark
product and services which resulted in the Records.

The Assets shall be soid and purchased “AS IS, }}VHERE 18", free and
clear of any mortgage, liem pledge, option, security mterest, claim. charge, action, or
other sncumbrance or interest of eny kind whatsoever, sxcept for the Permitied



ENT 148694:2005 96 51 of 123

Encumbrances {as defiped berem) a8 e result of cotry of the Approval Order (as
hersinafier defined).

12 Excluded Properry. Tlie assots and property interests 1o ke retained
by Seller, upd wirich are excluded from the sale to Buyer uader this Agrccmcn‘i include
all asseis and property interests of the Salfer aot fisted in Schedules i.1(e} through
L1(f) (the "Excluded Preperiy"}. Excluded Peoperty includes but is aot l‘mntu:d 0 those
assets and property intesests listed in Schedule 1.2,

1.3 Purchase Price. -'E:f.cept 23 may be adjusted by virtue of prorations
and the bidding- -process under Article 10, Buyer shall pay an aggregate purchase price
crf Forty Four Million Five Buadred Thousand and 00/100 Dollare ($44,500,000) for the

ssets (the “Purchaze Price®). The Purchase Price shall be puid ay fullgws:

{(8)  Earnest Monep. Withm five (5) business days after entry of the Bid
Procedures Order, Buyer shall deliver an earnest money deposit to the Escrow
Agent (together withi oll interest earned thercon, tha “Earnest Money') in the
amount of Pive Hundred Thousand Dollars to be incressed to 2 total of Five
Million Doftars ($5,000,000.00) within: five (3) buditess days of the expiration of
the Inspection Period. The Eamest Money sball be held by the Escrow Agent
suliject to this Agreement. and ghall be invested at inerest. In U.S. Govemment
Securities with all interest and athsr amoutyts eerncd on the Earnest Moneyv being
deemed additional Earmest Money. All Sornest Money shall be applied towdrd
payment of the Purchage Price:or shall be returned to Buyec if Buyer is ot the
saecagsinl ptr.r;hmr of the Asscts. in sccordance with Seetiom 1.3, AT Buyer's
gption, the Earnest Money may be provided in cash or 2 letter of credit. As used
in this Agresment, a “business day” is any day on which bauks are open for
business in Utah.

(b}  4llocarion. The Purchase Price shall Be allocated among the Asse's
In a meannsar to be desigrated by Buyer prior to Closing; provided however, the
allocation sball not cause Seller to incur or be liabie for any taxes which cannat
be otfset by Seller's currently existing and valid net operating losses. Buyer and
Seller eack shall file theje federal.and state income tax returns (and Form 85%4, if
applicable) on the basis of such alincation. Neither Buyer nor Seller shall take 2
tax return position ipconsisteat with such allocation unfess such position arises
from or through an sudit or ather inquiry or examination by the Internal Revenue
Service or other government authoricy.

(¢} Balanee of Purchase Price. Buyer shell pay the balance of the
Pucchase Price at Closing in {mmediately availabie funds. Immediately avaifable
funds shall mean a wire transfer payable to the account Escraw Agent for the
benefit of Seller.

{d)  Seller's Expense. All items desipnated in this A greement to be at
Selier's expense shall be accorded administrative expensa status i the
Bankruptcy Procesding.
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1.4 [Liabilities To Be Assumed By Buyer. As of the Ctosing Date, Buyer
shall assume and be obligated to discharge.those Jiabilities and obligations arising out
of or resulting from: (i) the transfer, assumption and assigament of the Permits,
Contrects and Leases; (it} the operation or ownership subsequent to the Clesing. of the
Assets, includiog bt not limited to liabitities on- Schedules 1.4 and 2.6; and (iii) the
Bnvirosmental Liabilities as defined herein and including but not limited to the those
[fabilities Fisted in Schedule 1.4 (the “Assumed Lighilities™). Hawevet, by virtue cf this
provigion Buyer taes not admit any liability for any debts, cbniracts; agreements,
commitments, ar nbiigations. Furthermrore, this provision-is aot inteaded to benefit any
third party:

V.5 Ligbiliries To Be Retgined Bv Seller. Seiler shall rerain and remain
ligble for and obligated for alf of the debts, contracts, agreemedts, commitments,
ohligations and ower liabilities of Seller uther than the Assumed Liabilities, including
withoui Hmitatton those mort particulaily identified on Séhedute 1.5. However, by
virtue of thi§ provision Selter does not admiv any liability Dov any dedts, comtracts,
agreements, commitments, or obfigations. Furthermore, this provision is not intended to
benefit-any third party- : . o

‘ Article 2
BEVIEW AND INSPECTION OF PROPERTY; SURVEYS; TILE

2.1 Property Documents. Seller hes provided to Buyer and agrees to
reasopably ceoperate [urther in providing copies of varicus contracts, leases, Permits,
documents, insouments, and writings related (o the Assets (collectivety, the “FProperty
Documents™ i its possession or control, including, without limitation, leascs affecting
the Land, statements for the Real Property showing taxes, utility bills, insurance bills;
and other expenses celating ta the Keal Property, agreements berween Selier and U.S.
Steel Corporation dated June 26, 1987, ag amended and restated August 31, 1987 and as
amended May 4, 2004 (hereaficr the “USS Agreement™), environmentel ceports, utitlties
serving the Real Property, soils reports, engineering reports, well reports, maps or
suryeys, records relating to Hazardous Materisls (a5 defined in Schedule 1.4) i, on,
under or affecting the Land, maintenagce and other records relating to the -Real
Property, information and records comcerning the cusreat and past ownership of the
ERCs, the nature and extent of the =mission reductions undertying the ERCs, and
informatian in Seller's possession regarding the validity and trensferability of the ERCs
under applicable lews and regulations; provided, however, that Scller shall incur no cost
_or expense in connection with providing the Property Documenss, other than any cost or
expense to Seiler relating to reasonable personmel time to collect and assernble the
Property Documents and the cost and expense of copying the Property Documants for
which Buyer s not iiable, Buyer acknowledges that all Property Documents obtaincd
frem Seller or its employces, agsnts and representatives are provided 23 an
sccommodation 1o Buwver and withaut representation or warranty as Lo their
compieteness or accurncy, anvd that Buyer shull rely on its own due diligence i makicg
the decisionl to aczept or object to the copdition of the Reai Property, as permitted under
Sections 2.2, 2.3, and 2.6(b) hereof and under other applicable provisions hereof. Buyer
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hereby waives and releases Sejler 2ad Trustes from 2oy claim, cause.of action, demand,
or jishility for any misstatement, inaccuracy, or misrepresintaiion in the Property
Documents, but reseryes its rights to terminetc. this Agreement as provided for lerein.
Buyer's sole remedy as zgainst Seller and Teustes for any inaccuracy or missratsTuent in
any of the Property Documents shall be its right "to termicate this Agreement es
provided heretn.

2.2 Right of fntry. 10 addifiva Lo the rights of Buyer and Selicr under
any site access agreement aow i effect between Buyer and Seiler, begmning on the
date on whicl the Bankeliptey Court enters the Bid Procedures Order and continuing for
ainety (50) deys thereafter (the “Inspection Period"), Buyer and its employees, agents,
and indspendeat contractors (the "Buyer’s Representatives") shall bave the right to enier
on the Land, &pon reasonable prior dotice to and with the coasent o Scler to perform,
at Buyer's expenss, spructwidl, soil, hydralogical, eccologleal, archeological,
environmental site ass2ssment (including a Phage { eavironmentz site assesgment, andg,
with the prior written consent of Seller, which comsent shall eot be uareasvnably
withheld or delaved, any Phese Il environmenta] site assessment), engineering and
gestechnical seils testing, environmentel studies and reports, and surveys, inspecdons
relating to the condition of the Real Property, the wvaihability and adequacy of utilities
fo serve the Rezl Property, atly other metters rolated to the zoming, subdivisiom, use,
development, operation, and occupaacy of the Real Property, and any ather studies,
inspections, and reporis as Buyer deemy appropriste in its sole.and aGsolute discretion.
Selfer's consemt shall be subjcet to reasonable restrictions impesed by Sefter, including
but noi Hmited to, Selier's right to dccompany Buyer or Buyer's: Representatives while
on the Land and Seller's right to limit any activides or acticns propesed by Buyer.
Buyer shall indemnify and bold Seller harmless from any lien, Loy, claim, liabifiry,
damage or expense, mmcloding rensonahle attorneys’ faes and costs, that Seller may
suffer or incur, erising out of or jo. connestion with Buyer's eotry upon the Land .and
inspection of the Real Property, including, without limitation, -any actual loss, damage,
pr ligbility thet Seller may suffer or incur by teason of any injury to any person of
praperty canged by Buyer, its employees, agents, or independent contractors. Upon the
campletion by Buyer of any and all such testing, investigatians' or inspectioné of the
Raal Property, Buyer shall repair any material damage to the Resi Property caused by
Buyer's entry pursuant to this Séction 3.2 Notwithstanding anything to the contrary
nzovided in this Section 2.Z, Buyer shall not be Liable to Seller with respect to any
environmemtal or physical condition thet is mercly discavered, as apposed to caused, by
Buyer. Buyer's obligations hereunder shall survive for one-(1) year after termination of
this Agreement or-Closing, as the case may be. Buyer shall provide reasonable notice to
Selier before making any inspection, During amy inspection, Buyer should coardinate
its activities with existing operations on the Property with Mike Curtis or such other
person designed by Trusiee. Furthermare, Buyer understands thut certain third psrries
are comducting satvage md dismantting operations on the Land and Buyer agrees that
none of its activities will interfere with Seller’s or any of such tbird parties’ operations,
Buver shall fully oomply with all of Seiler’s safety, and environmentdl containment
policies and procedures while conducting its inspections. If Juyer terminates thiz
Agreement, Buyer shall provide to Seiler within three (3) business days, topies of any
reports, igspectons, studjes, lab-reports, data, and all other reasonably requssted

6
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information relating to Buyer's imspections and studiss rclating to the Real Propery.
Priar to Closlng, Buyer shall keep and maintaia alf information obtained as & result of
its inspections and testing striculy confidential dnd. shall not disclosé any such
information to any third party other than Buyee’s counsl, advisors, affiliates; insurance
companies and other parties assisting Buyer with the transaction conternpiated by this
Agreement either verbolly or in writing. except as is approved by the Trustee or may be
yequired. by vy govermnentzl agency having' jurisdiction over the matier, by
appropriate order of the Badkcuptcy Court vr a proper subpoena issued in the
Baokruptey Proceeding. The partics agree that Seller may enforce amy of the provisions
of this paragraph ppot moticd 1o the Bankruptey Court upon. reasonable notice to Buyer.

2.3 Property Unmtuituhle/Right {o Terminate.

fa) . Right to Terminate. If, at any time prior to the expiration of
the Instection Period, Buyer determines, ia its sole and .absolute discrerion, that
the Assets, or any aspeet thereof, arc unsuitable or undesirable for ihe Buysr's
intended. use, of for any other reason in Buyer's sole diseretion, Buyer shail have
the right to termivate this Agreergent by giving written notice thereof to Selier,
and this Agreéement shall terminate and the Earncst Mcney shall immediatety be
rerurned o Buyer, Seller has made no representation or warranty to Buyer with
respect to Buyer's imended use af'the Assets and riothing: in this Section 2.3 shall
be intcvpreted or-construed as.any represcafation by Seller relating o the Buyers
intended use-or for that matter any use of the Assels.

(b)  Conditiongl Terrination. Buyer shall alsa have the right, in
its sole and absclute discretion, ‘fo disapprove or object to any sspect of the
Assets for any reason on or before the expiration of the Inspection Beriod, but
may request Seller ta.cure any defect. Ta fimely disapprove of any such aspects
of the <onditian of the Assets, Buyer shall deliver in writing, by hand delivery ot
facsimile transmission, to Seller at the address provided im Sestion 112 a
written.novice detailing the defect noted by the Buyer. Seller shall'have ten (10)
days to use its diligent best efforts to remedy, o Buyer's satisfaction, .any
disapproved item. or espect of the - Assets. if Seller doés not remedy any
disapproved item or aspesct, then Buyer may waive its objection to such
disapproved item ot aspect or may terminate this Agreement by giving Seller
notice of termination within five (5) days after the expiratior, of the ten (10) day
curs period.

(cJ  Waiver of Right t6 Terminate. [f Buyer fails to disapprove or
object to any aspect 6f the Assets:in writig on or before the expiration of the
inspection Period os provided in Section 2.3(a) or (b), then the condition. of the
Assets shall be deemed approved, and Buyer shail be nrrevocably deemed to have
aceapted the condition of the Assets, and this Agreement shall remgin ig foll
force and sffect. If Buyer feils to disapprove or object to any aspect of the
Asscts i writing as provided herein or beiore the expiration of the Inspzction
Period or if Buyer waives its cights as fo the objection to any aspect of Assets.
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thep the Earnest Monay provided for in Section 1.3(a) shell be decemed nom-
cafundable and shall be subject to ihe procedures provided for in Acticlzs 10
hersid,

- 2.4 Supey, Onor befors Maly 29, 2003, Seller shall gt its expense huve
the Reai Property surveyed by Sunrise Bogireering, which survey (the “Survey™) shial
contain and be in accordance with the survey standards and form ¢f certificate set ferth
on Schediule 2.4. The Survey shall include the legal diserijtion of the Land, and such
description shall be used in the Deed at Clesiag, .

2.5 Reiections of Certein Comtracts and Degses: Remaval_of Cértain
Inprovements. Before Closing, Selter shall obtain an order of the Bankmptcy Court
suthorizing the rejection of ceriain exsoutory contractz and wnexpired leases more
particuleriy identified on Schedyle 2.5 and which rejestion sball be decated effective
upon the Closing unless atherwise deemed to be tejected or terminated before Closing;
howsver, Buyer ackoowledges that the lessees pursuant (o any spoh fejected lenses muy
have cerizin vights pursuant to 11 U.S.C. § 363[h) and Seller specifically makes no
representations 'or warrenties pertaining to those leases. and .the intent of the lessees
pursuant to-thosc leases.

2.6 Title,

{a) Inspection Period. Buyer shail have until the expiration of the
Inspection Period to inspeet, review, and approve or disapprove: (z)a culrent
preliroinary tifle report or commitment provided by Seller and covering the Land
(the “Title: Reporr™), issned by Fust American Title' Insuramce Coupany
accompanied by copies. of all exception and other documemnts referred. to o the
Title Report; (b) copies of the most recent property tax bills for the Land

. provided by Seller; and (o) a copy of Seller’s title insurance policy cavering the
Land, if available, which Title Report, policy and survey (if available) shall be
provided by Seller-on of befors July 10, 2005;

(b)  Title and Survay Qbjections. Buyer -ghall have unti] the date whish
is sixty (60) days from the dste on which the Banlaruptey Court spters the Bid
Procedures Order (“Titie Dete™) to inapect, revicw, anc approve or digapprove
the Title Report and Survey. On or before the Title Date, Buyer shall notify
Seller in writing (the “Tirle Notice") of the exceptions to-fitls shown on tge Tifle
Report, if any, aad of any Survey matters to which Buyer abjects. If Buyer fails
to timely notify Seller in writing of its objections o any such litle exceptions or
Survey matters on or before Title Date, Buyer shall e deemed to have approved
the titls to the Real Property and the Survey, and Buyer shall be irrevacably
dezmed 1o Yave sccepted the coadition of Title and Sarvey, and this Agreement
shail remain in full force and effect except as provided in Sections 2.3 and
10.3(d). (f Buyer timely disapproves eay aspscts of the Title Report or the
Survey v writing, Seller shatl have ten (10) days to use its diligent best efforts to
ramedy, to the Buyer's satisfaction, any disappraved item or aspect of the Titls
Report or the Survey, To remedy any tiile defest. Seller may, at Hs sole optian
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arid expense, obtain-tite insurance caverage by approgriats endorsement lesuring
over or ground the defect, [f Suiler is unable o remedy the defect noted by
Buyer, Buyer shafl heve the right either to watve its objection ite such
disapproved matters or to terminate this Agreement.

(¢}  Permitted Encimbrances. The Assets shall ke conveyed and
transferred subject only 1o those matters to which Buyer dogs pot timeiy object in
ihs appropriate manner provided “herein (collectively, the “Permimed
Encumbrunces™) incleding those Permitted Encumbrances described in Schedale
2:6.

27  Modificafions to Schedules. On or bsfore Tuly 15, 2805, or such
Jater date as s mumally agreed, each party skall provide written notice 1o the other
-party of any modifications of amendmetits (the “Requested Modifications”™) it wishes 10
mmake to the Schedules. Within three (3) business. days atter its receipt of any Requested
Modifications, each paity shall provide to the other party, in writing, aay objection it
may have o ‘the Requested Modifications. If a party ohiects to sny of the Requested
Modifications, therr thie other party shall have the right 1o sither: (2) withdraw the
Requested Modificution(s) in.question gr (b} terminate this Agreement. .

2.8 Effect of Terminafion. If this Agreement Is termiuated in accordance
With its terms, then neither party shall hiave any tusthec rights or obligations hereunder
texeant for any indemmity obligations of either party pursuant to the other provisions of
this Agreement, and. other than those obligations that expressly survive termipationd,
cach party shal! bear its owa costs incurred hereunder, zny Earnest Money shall be paid
to Baver, Buyer shall tf requested by Seller exccuts and deliver to Selier & quitelaim
deed fo the Land, and Buyer shall return to Setler all copies of all Property Documents,
including but not {imited to ail electronic or computer {iles. Further, Buyer agrees to
lofd in strict confidencs and to not disclose the structural, soil, bydrologicsl,
ceological, archevlogical, environmental site assessment, engineering and geotechnical
soils testing, envirenmental studies and reports, and suzveys, inspections relating to the
condition of the Real Property, and anmy third-party reports, inspections; studies, lab-
reports or data-obtained by Buyer and relating to the Real Property.

Article 3
CONDITIONS PRECEDENT T0O CLOSING

31 Baper’'s Condinioms Precedent. The obligation of Buyer to
consummiste the puchese of the Assets and to consununars the ather tronsactions
contemplated hereby at the Closing as contemplated by this Agreement shall be subject
to the satisfaction of or waiver m writing by Buyer, in 7ts sole discretiod, on of priorto
the Closieg Date (except as expressiy noted otherwise below) of each. of the following
conditions precedent-(each a “Condition,” and sollectively the “Cundifions™);

"(z)  The Escrow Agent commits in writing to issne the Title Policy;
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(b  Scller obtains an order of trs Bankruptey Court in the Baokrupicy
Procceding i z formn acceptable fo Buyer approving this Agreemen aed sale of
thre Assets pursuant to Section 363 of the Backruptey Code, free and cleai of'al!
liehs, cleigss, jetsrests wad encumbrancss, other than the Permitted
Encumtrances, including a determination onder Seedion 363(m) of the
Bapkruptey Coce (het Buyer purckased thz Assets in good falth, and a
determination under Scotion 363(n) that the sdle prico was not sonttolled by an
agresment among potential bidderd, and approving the agsumprien  and
assignment of the Contracts listed in Scheduie 1.1{c) pursuust to Section 365 of
the Bankrugtey Code, detennining wliat sonsitutel a cura of defaylts thereunder,
and approving rejection of the contraets and leases set forth on Sthedule 2.5 ima
form mutually approved by the parties (the “dpproval Order™), which Approval
Order shail not have been réversed, staved, madified, or amsnded in ey respect
agd as to which the time to seek review shall have expired snd no dppexd or
petition Tarréview or rebearing shall be pending;

() - Seller delivers all items requirsd to be deiivered by Seller under
Sestian 4.2 hereof; ’

(@) Al of the reprosentations and warrenties of Seiler centrined in this
Agreement are truc and correct in all. material respects as of the Closing Datg;

{ey  Seller perfornis and observes, in all maténal respects, =il covenents
and agreements of this Agreement to be performed and observed by Seler as of
tbe Closing Dale;

{(f) Between the Effective Date apd the Closing Date, no material
adverse change occurs in the-condition of any component of the Asseis; provided
however, Buyer agrees that the demolition and salvage operations of CST shall in
po manmes cowstitute & maferial adverse: change and that the rermmoval of
machinery and sguipment under the Qingdao Apreement shail not constitute &
materiafly adverse change.

If any of the foregoing Couditions are not satisfied befors the Clesing
Date. then Buyer may terminate this Agreement by sritten nofice 1o Sslicr before the
Closing and the Earnsst Money shall immediately be returned to Buyer. Alterndtively,
Buyer rmay waive io writing any or all of the Conditioos, 4a its sole discretion.

33 Sellar's Conditions Precedent. ‘The obligation of Selier w0
copsummate the sale of the Assets and 10 consumunate the other transactiens
contemplated ereby at the Cloging as contesplated by this Agreement shall be subject
to the satisfacdon of er waiver in writing by Seller, in its sole discretion, gn or priertg
the Closing Dats {except as expressly noted orherwise hetow) of cach of the foilowing
conditions precsdent;
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(@)  Buyer delivers ail items required to be dalivered by Buyer under
Scetion 4.3 hereof, including the Purchase Price; snd shall have made the
Eaviraumenta) Deposit under Section 2.3

By  Seller shall have obtained the Approva! Order;

(c}  All of the representations and warrenties of Buyer contained ia this
Agreeroent are iruie and correct io 2ii material taspects as of the Closing Date:
and

(d)  Buyer performs.aad abserves, 'in all-meterial respects, afl covenants
and agreemants of this Agrcmcn\ to be pecformed and observed by Buyer as of
the Closing Date.

If any of the feregoing cenditicns are not satisfied bsfare the Closing
Date, then Sefler may terminite this Agrzement by written notige to Buyzr before the
closirig. If Seller fails to fulfill candition 3.2(b), the Enrnest Mouey shafl be returned w
Buyer. AMernatively, Seller may waive in writing any ar all of the.conditions, in its dole
digéreticn,

Article 4
CrosmaG

4.1 Closing Date.

(@)  Closing Dare. The closing of the transactions contémplated. by this
Agreement (the “Closing™) shall occur at the offices of First American Title
Insurance Co. (tho “Escrow Agent™, on-or befcre the earlier of (i) May 1, 2006,
(ii} that date ‘which is the first busiass day which is at [cast eleven (11) doys
after eatry of the Approval Order, or (iif) oa such other date us may be mutoally
agreed in wntmg by Buyer and Saller (the “Closing Dare™). Notwithstanding the
foregoing, in the event that there is a pending 2ppesl of motien for
reconsidecation refating to the Approval (ider, Buyer shafl have the sole
discration to close or not closa the trangactions comcmplated by thiz Agreement
in which case Buyer shall be eatifled to the Bredl-Up Fee upon.the-olosing-of the
sele of the land to.anather party or pariies.

4.3  Seller’s Deliveries ar Cloring. At Closing, Sefler shali:

{a)  Execure, ackoowledge and deiiverto Buyer all documents
necessary to:trunsfer to Buyer all of Saller’s right, title and interest in and to the
Assets, including the deeds, bills of sale, assumptions under Section 363 of the
Bankruptey Code (she “Bankruptcy Code"), sssignments and other decuments
subsrﬁnnallv t the-forms set {orch in Scheduie 4.2 (a.), snd core any défaults
neeessary te effect any assumption and assigoment of the Can‘:rs.cts aud Leasss
wnder Section. 363 of the Bankruptey Code;

11
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(b}  Deliver to Buyer and Escrow Agenr such evidencé ag the Eserow
Ageut or Buyer may reasonably require -as to the authority of the person ar
persans exgcuting documents on behalf of Sefler; .

(c} Deliver to Buyer full ownership, possegsion, and control of tie
Asgets as deagribed end subject to the limitatisne set forth in the Swrvey, Title
Policy and Trustee’s Deed, subject to the Permiticd Edcumbrances (with the
Rezords to be at such location(s) on the Real Property-as Selter ¢hali appoint);

(dfy  Deliver to Buyor'an ex=cuted closing statement approved by Selter;

-

{(¢)  Deliver to Buyer a certified copy of the Ansroval Order; and

(f)]  Defiver such additional documents. incleding affidavits of non-
foreign status, as shall be reagomably required or requested by Fuerow Agent or
Buyer 1o consumnrate the ransactions contempleted by this Agreement.

4.3  Buyer'y Deliveries at Closing. At Closing, Buyer shalk:

fa)  Deliver the balance of the Purchuse Brice plug or minus the
prorations to Escrow Agent by wire transfer;

{t)  Execute and detiver to Seller an origina) of every Assumption
document which forme a part of each Assignment, Assumption end Consent
identified an Schedule 4.2(a);

(c; Defiver to Seller and Escrow Agent such evidence as the Escrow
Agent or Seller may rezsonzbly require as to the authority of the person or
persons executing documenis.on behalf of Buyer; '

{d)  Deiiver to Seller an executed closing statement approved by Seller;
and

(¢} Deiiver'to Seiler such additionat docaments as shall be reasonsbly
required or requested bry Escrow Agent or Buyer to consummate the transaction
contemplated by this Agreement.

4.4 Tite Policy. At Closing, the BEscrow Agent shall be irrevocably
comuniried tg issue an ALTA 1970 Form B extended-caverage owner's poliey of title
insurance to Buyer for and ia the name of First American Title Company in the amount
‘of the Parchase Price, ihsuring Buyer as the vested owner-of the Real Rroperty, subject
coly to the Permitted Encumbrances (the “Zitle Policy™). Seller shmll puy the standard-
coverags portien of the promium for the Title Policy, and Buyer shall pay the exteaded-
coverage portion of the premium for the Title Policy and for any endorserments
requested by Buyer or Lender for the Buyer. Any endorsements required of Setler under
Section 2.6(b) shall be paid by Seiler.

3.5 [nsurance: Envirenmental Depasit,
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{2} At Closing, with respect to all insurance and surety bondsin force
ag of the Effective Date with respect (o the Contracts or any of the Assets which
are the subjéct of the Contracts, Seller shall cause Buyer fo be gamed i liax of
Sellerfberaon (whetker as primary insured or additiona) named insured ot
obliges) and shall previde 10 Buyer all policiey and surety bouds duly marked to
reflect the same; and

(b} At or befors Clesing and if required by the Utah Divisien of 5élid
and Hazerdous Waste (“DSHW™), Buyer siall have provided a bond or cther
financial essurance in the amount of Twelve Milllor deilers (U.S. $12,000;000)
or such lesser amount as is acceptable to DSHW to secure Seller*s portion
(assumed. by Buyer hereunder) of the environmentat remediation &S delinrated in
the May 4, 2004 ameddment to the USS Agreement (ihe “Enviranmentcl
Degosit™.. The boad or finanvisl assurance shall, ‘meset all requirements of ihe
Utah Dépertmient of Environmental Quality for hazardous waste sites and must be
issued by a -reputable. znd finaacially capable insurance carrier or financial
institution. The form of bond or financiak assurance provided by the Buyer shall
be pravided to the Selter at least fourteen (14) days before the closing. Seller
shall provide Buyer any objéctions to the bend or finageial assurance at lsast
seven (7) days beforo the closing. Buyer shalf cure any objectioas on or befort
two-{2) days before the closing. '

4.6 Joxes. Non-definquent resl property taxss on the Real Property
shal] be arorated betwsen the parties as of the Closing Date, bascd wpon the amounts (if
any) actually paid, assessed or eccroed in the previous year for the Reel Property. If -
1axes and asgessments due and payable during the year of Closing (or any other years
prior ta Closing) have not bect patd. before. Closing, Sellar shall be chacged at Closing
an emaunt equal'to that portion of all such taxes and agsessments {iisciuding interest aud
penalties, if any) that relafes to the period before Closing, and Buyer shell piy the taxes
and assewsments prior to their betoming dslinquent (in the case of any taxcs and
assessments not already delinquent). With respect to the proration of raxes and
assessments, both fhe principal and accrusd interest payable in any imstatlment of
assessments paid at or priov ‘o Cloting, or aéxt coming due aad to be pai by Buver
post-Closing, shall be prorated between Secller and Buyer Any such apportionment
made with vespect to a tax yedr for whith the tax rate or assessed valuafion, oy both,
have oot yet besn fixed shall be based upon the tax rate and/or eysessed valuation last
fixed. Even though the actnal taxes and assessments for the current year differ from the,
amount appartioned at Closing, the patties shall consider such prorstions fieal and shall
make no adjustments or payments betwesn themscives with reapect thereto, Sefler shall
pay and be responsible for all personai property imxes aud ofher taxes, fees and
assessments for ali periods prior to Closing.

4.7  Costs. Buyerand Seller shall share squally the recording custs, and
the Escrow Agent's closing and escrow fes. Buyer and Seller shall pay the premimm
for the Title Policy in aczordance with Section 4.4 hereof. -
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4.8  [Escrow. Upon the executiod of this Agresment, Buyer agd Selier
shali-open an escrow ancouns with Escrow Agent (the “Eserow™) intu which the Earnest
Money shall be depositad, inte whick all documents .contemplated, hereby shall bs
delivered, end through which Cissing shall ocour in-ascordance witk this Agresment
and mutuaily ecceptable written closing instructions from Buyer and Seller. ‘

Article 3
Ri19%. OF L0SS/CONMTION QR PROPERTY

SELLER WILL RETAIN ALL RISK OF L.OSS UNTIL THE DEED I8
RECORDED IN THE REAL PROPERTY RECORDS OF UTAH COUNTY. UPON
RECORDATION OF THE DEED, POSSESSION AND RiSK OF LOSS RELATED
TO REAL PROPERTY SHALL PASS TO BUYER. SUBIECT TO THE
REPRESENTATIONS AND WARRANTIES OF SELLER. CONTAINED IN
SECTION 6.1 HEREBOY AND IN THE DEED TOGETHER WITH THE
LIMITATIONS ON LIABILITIES IN SECTION 8.1, THE ASSETS SHALL BE
CONVEYED TO BUYER AT CLOSING “AS IS” AND “WHERE 157; NEITHEIR
SELLER NOR ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES,
AFFILTIATES, ATTORNEYS, AGENTS OR REFRESENTATIVES HAS MADE OR.
MAKES ANY OTHER WARRANTY GR REPRESENTATION WHATSOEVER
REGARDING THE ASSLTS, OR ANY OTHER MATTER IN ANY WaY
RELATED TO THE ASSETS, INCLUDING, BUT NOT LIVMITED TO, THLE TO
THE ASSETS, UTILITIES, SUBDIVISION, ZONING,. USE,
MERCHANTABILITY, FITNESS OF PARTICULAR PURPOSE, VALLE,
ENVIRONMENTAL CONDITION, ACCESS, WETLANDS, OR ANY OTHER
CONDITION OF THE ASSETS OR ANY IMPROVEMENT OR PERSONAL
PROPERTY LOCATED ON THE LAND. THIS ARTICLE § SHaLL SURVIVE
THE CLOSING.

Anticle 6
REPRESENTATIONS AND WARRANTIES; CONSTRAINTS

6.1 Seller. Seiler reptosénts and -warrants to Buyer that, as of the
Effective Date and as.of theCloging Date!

{z) Sefter it nat & “foreign person™ as that term is defined in lnmtcrnal
Revenuo Code § 1445, C

(b}  Subjest to obmining the Appraval Order, Seiler has ail power and
authority necessary ic enter into this Agreement and to consummate the
transactions contemplated hereby;

(¢) This Agreement hus been duly authorized by all required actions by
and on behalf of Safler:

14
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~ (d)  Exeept for the ropresentations -and warranties provided tn Séctiow
6.2 herzof, Seller is not relyimg upon, and hereby specitically waives aay clairn
of liability based on, eny statément; representation, waraaty, promise, covenant,
or undertaiipg by Buyer or eny other person representing or purportiag 1w
represeat Buyer fu conuection with the Assets;

(&)  All negatiations relating to this Agreement and the transactions
contemplated herehy have been carried on without ths intervention of any. person
acting on behalf of Seller in such manner as 1o give risy to awy valid claim
agdinst Buper far eny broket’s or finder’s fae, comumigsion; st similer
compensafion-in conncction with the tranzactions contemplated hereby cxcept as
previcusly approved by the Bankruptey Courl and

(f)  Seller is not in defaulttinder the Contracts or Permits.

62 Buuer, Buyer represents and wartaats to Seller that, as of the
Effective Date and o5 of the Clesing Datat

{2}  Buyar is 3 limited lizbility' comhpany duly organized and existing
under the lawws of the State of Utah;

() Buyer has all power oad suthority necessary ta eater imto this
Agreement angd to constminate the transections contemplated hereby;

(¢)  This Agreement has bezn duly authorized by all required actions by
or on behalf of Buyer;

(d)  Except as sxpressty provided herein, no comsest or approval of any
third party is required 10 authorize Buyer to entst inte this Agreement or o
consummate-the wansactions contemplated by this Agreement;

(8)  Ths persen or persons signing this Agresment on bahalf of Buyer
have bean duly authorized to' do so by all requisite actions by or on pehalt of
Buyer;

(f Bxeept for the representations and warradtics provided in Section
.1 hereof, and cxcept for the Approval Order; Buyer is not relying upom, and
hereby specifically waives any claim of lisbility based op, any sratement
representstion, warranty, promise. cavenant, or undertaking by Seiler or any
other person represanting or purparting o represent Setler in conpaction with the

Assets; and

{g¥  All negotietiong relading to this Apgreement and the transactions
conternplated hereby und thersby have besa carried on without the intervention
of any person acting on behalf of Buysr in such mamer us o give rise to any
valid clmim against Setler-for any broker's o7 finder’s fee, commission, or similar
compensation in coanestion with Lhe transactions contemplated bersby and
thereby,

15
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> Article 7
: CONDEMNATION

If, pricr to Closing, any portion of the Real Broperty |s taken by any anfity
by condersnation or with the power of eminant domam, of ¥ the access thereto is
educed or restrigted thereby for is the subject of a pepding faking which nus not yet
een consummated), Seljev shall immediately nctify Buyer.of sich fact. In such event,
Buyer shall have the right, in its sole and shsolufe discreficn, to terminate this
Agresiment upon written notice to Scfier and Escrow Agear not later thsn thirty {30y
days after recéipt 6F Seller’s notice thersof. If this Agrcement is 0 torminated, ol
documents, the Barnest Money and funds shall e returmed by Escrow Agent to cach
party who so deposited the same. Neither garty shall have any furthei rights oc
obligations hereunder; sxcept for payment of sserow cancellation fees whick ghail ba
borne equally by Scller and Buyer. Alrernatively, Buyer may procead lo consummate
the trapsactions contemzplated hereby, at Buyer's sole and absolute election, in, which
svent Selier shall assign and turn over, and Buyer shali be entitled to recsive and kesp,
any snd 8l awards. made er to be mude in commesilon with such condemnation ot
eminent domain, and the parties shall procezd ro the Closing pursiant to the lerins
herzof, without any reduction.in the Purchase Price,

Article §
LimrraTiON ON LIABILITY

8.1  Limjtation of Liabilitv of Trustze, Buyer further acknowledges that
(i) neither Trustee or Seter, nor any principal, ageat, attorney, employee, broker or
other Tepresentarive of Trusiee or Selier'has mades any repregegtations or warrantiss of
any kind whatsocves, sither express or implied, with respect to the Assets or any of such
related matters, and (5f) that Buyer is nat relying on any “watrasty, representation, or
cavenant, express or implied from Trustes or Seller, with regpact to-the Assets and that
Buyer is acquiring the Assets in an “as-is” condition with afi faults. In particular, but
without limitation, Trustee apd Selier make no representsiions or warmanties with
respect (o the use, conditten, lucluding without limitation the condition of the seils ar
groundwaters of the Land and the presence.or ehsence of toxic materials or hazardous
substances on or under the Land, occupation or maaagement of ths Asscts, complinnce
with applicable statutes, Taws, codss, otdinances, regulations or requirements relating to
leasing, zoning, sobdivision, planning, building, fire, saféty, heulth or enviranmenist
matters, complianee with coverants, couditions and resirictions {whether or not of
record), other Jocal, municipal; regional, state or federal requirements, ot other stattes,
taws, codes, ordinancss, reguistions of requirements. Buyer acknowledges recsipt of
the Records, and fully understends (i) the contenis thereof, sud (if) that the matters
diselosed in the Records may affsct Buyer's ability to use, self, léage, finance or
pthetwise dispose ef or emcumber the. Asssis. Buyer acknowlcdges that it is
knowledgeable in real estatc matters, and that hevisg completed thé ingpection
contemplated by this section, Buyer will have made all of the investigations and
inspections Buver desms gpoesssiry i commection with its purchase of the Assets, and
ihat any aoproval by Buyer of such jnspections pursusnt to Section 2.2 will be deemed

G
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spproval by Buyer without veservation -of all aspects of this transection, insluding but
pot limited to the physicel condition of the Assets, the T,sases, the Contracts, the title,
and t4e financial'gspests of the operation of the property.

8.2 N Consequential Domagss. Matwithstanding any grovision of this
Agreement to the contrary, neither party ner their respective affiliatss, lenders, ofiicers,
directors, managers, employéss, altorneys, representatives, agones, succossars of
assigns, shall be liable to the other for incidental, indirsct, consequential, or punitive
damages resufting from or orising out of thts Agreoment or the trapsactions
contemplated hereby, toss ot profits or business intepruption, regardiess. of how such
darnages are csused, including, without limitation, the sole, joint, or comcument
pesfigence of either party, and cach parry hereby releases the othsr from such damages:
The partics’ rights aod obfigations in this Article 8 shall survive the termination of this
Agreement, :

Article §
DEFAULT AND REMEDULS

9.1 Buyer's Remedies on Defauir. In the event of a default-by Seller ia
-the performance of ifs ohiigations hersunder, Buyer sball give written notice to Séller
desigrmating sucl default: Seiler shall have a period af ten (10) days following receipt
of said notice withirr which o correst fthe default of which Seller haa received notice. If
Seller fails to correct and cure such defaslt within said ter {10} day pericsd, Buyer shatl
have the right fo terminate this Agreemem or seek specific performance of the terms
licreof, all in sccordance with the terms-hereof, as and for fts exclusive remedies under
the torms af this Agreement. Lf the Agreement is lerminated pursuant to this Section
9,1, Buyer sball be entitlcd to the payment of the broak-up fee in accordance With
Section 10.2(c}. )

92  Ssiler's Remeding or Defawle. In the event of a-defautt by Buyer in
the performance of its obligntions hereunder, Seller ghalt give written notice to Buyer
designating such defsuli. Buyer shall have s pesiod of ten (10) days following receipt
of said notice within which to correct the defauit of which Buyer has reoeived notice. T
Buyer fails to correct and curs such default within said ten (10} day period, Scller shall
have the right, as its sole romedy hereunder, to tcrminate thig Agreement, retain ihe
Earnest Money, and 2ll other rights, duties, and obligafions of:the pasties hereirnder, by
giving writtes noficz thereof to Buyer, and o recsive as agreed wpon liquidated
dumages, and oot 08 a peralty, the Earnest Money ond gl other amouats Buyer has paid
bereunder. Seller waives any and all other righis to seck damages from Buyer. Buyer
agrees and acknowledges that, iner alia, the Seller has agresd’ to the delay i the
marketizg end seiling of the Laad and Assets because it hes entered into this Agrcement
and has agreed 1o subnrit this Agreement to the Barkruptcy Court for approval. Huyer
agraes that the Earnest Money is an appropriate compensation Szller for the expense
and deizy incuzred by Seiler for delay jn-marketing and submission of the Agreement to
sho Bankruptey Goust for the time period contemplated by this Agreement, Buyer bas
liag professional and cXpert assistance in making the determination of this liquidaied

17
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damagzes pmvxsmn If Buyer defatllts in any of lts obligations as provided herein, then
Ruyer waives aoy of its rights under Article 10, i

Article 10 -
BrEAK-UP FEE; OVERBID PROTECTION; ALCTION PROCEDURES

0.5 Buwvér's Reiiancs on dwetton Pragedures, Séller acknowiedges that
Buyer has eatered into this Agreement in reliance o Seller’s agreement to, acd the
Rankraptcy Court’s apprav:ﬂ af, the break-up fee, overbid protection provisions, snd
auction procedures set forth o this Article tG. Seiler-shall, within two business aays
after exseuting (his Agreement, file an apptoptiefc motion with the Bankruptcy Court
sceking approval of this Agreemant, ‘approval of Bayer as the “stalking korse,” and
approval of the break-up fee, overbid protection und auction procedures. In mo event
shall the Auction contemplated herin foke. ;ilace. prior to entry of a finzi, non-
appealable otder of the Banlkruptey Cowrt approving, the Agreement, the Buyer os the
“stalkipg horse,” and’ the breszi-up fee, overbid protectibn p'ruwslons and zuctien
procedures contmined in. this Article L9, i 2 form mutually approved by thé parties
("Bid Procedurss Order”}, In the event the Banksuptey Court does ot enter the Bid
Procedures-Order withia thirty (30} days after execufior of this Agreement, or otherwise
orders or alicws an anction or further competitive bidditig with regars to the Assets on
terns other than those which are set forth in this Asticle 10, ot the Bid Procedurss
Order is appéaicd, this Agreement may be termminated at Buyer's option.

10.2 Bréak-up fee. Overbid Protection. Buyer and Selfer agree that
bidding shall be conducted in the following manner, and that Buyer shall be entitled to 8
break-up fee computed as sat forth in this Section 102, and payable as provided in this
Article 10:

(a) Didding prior to the Auction shalf be by scaled bids submitted to
the Trusree, with a single bid by csch bidder; the bidding shall open immediately
following entry of the Bid Procedures Order; thc Trustee shall provide to Biyer s
capy of all bids within two (2 business days of the Trustee's receipt theroof; and
vidding prior to the Auction shall close at 5:00 p.ra. Mountzin Time am October
3i, 200%; '

(b} In order fora bid to be 2 qualificd bid entitled to consideration by

Seller (any such bid a “Qualified Bid"), the bid (i) shall include cvidence
satisfectary. to Seller of such bidder’s financial whercwithal, experignce, and
. ability to timely consummste a framsaction in actordante with the requirements
of the Agresmennt; (ii) in the case of all competing bids, in order to be considered
a higher or better bid for the Assets, shall (A) provide for an initiel purchase
price for the Assets of at lsast 105% of ths Purchase Price, payable in cash w
Closing (the “Ridder Price™), togsther with assumpticn at Clbsmg by the Yidder
of the Assumed Liabifltles, (BY include 2 good faith deposit in the zmount of
53,000,000 a3 and -for carnest money (ths “Bidder Earnesr Money Deposit™}, in
cash ar in gther form of immediaisly availsble funds, which sheil in faet be

18
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daposited with the Trastee a7 feast five (5) business days ptior to the date.of the.
Auction; aad (C) provide fot payiment to Buyer out of the Bidder Earnest Monsy
Deposit the nex: business day following entry of the Approval Order of three
porcent- of the Purchase Price under this Agreement (being the sum of
51,335,000} ss and for 2 tennination or break-up fee (the “Break-Up. Foe ). For
aveidance of doubt, this Agreement shall be deeraed to ke 2 Qualified Bid forthe
Assets; and :

(¢} The Break-Up Fec shall be desmed -a supsr-priarity allowed
adwinistrative clxm undse sectigos s05(6¥13¢AY and 507(a)(1) of the
Barkruptcy Code, seniar to dll other super-priority claims in the Bankrupicy
Proceeding. The Break-Up Fee sbali be dug and payable (i) upos entry of an
Approval Qider approving agother persom as the bayer of the Assers, (i) on the
date of termination af this Agreement pursuant to Section 9.1, (iii) upen the
-Withdrawal of the motian to authorize the $ale 1a Buyer, or such other higher and
better bidder, and (iv) If the Seller chogses pot to gell the Property to Buyer or
any compefing buyer. ' )

10.3 Auetion Procedures. Seller agrees that the following: auction
procedures shall be applied in the event the Bankruptcy Court alfows gr orders funtber
bidding or'an auction: . .

(x) The emtirety of the Assets shdll be suctiosed 8s  single separate
and distinet bid Tot at the Auction (as defined below) and any other bid lot ar the
Auction shall comtain only assets which do not include any of the Assets.- The,
Auction shall be a stand-mlone anction, tneaming that the successtub qualified
bidder stisil be entitled to purchase the Assets notwithstanding that anotber
bidder may attempt to offer more for Sezller’s sntire plaut or amy other
coiubination of lots which inciudes the bid lot far the Assets,

{b)  The auction for the Assets (the “Auntion”) shall be on November 7, °
3005, commencing at 10:00 a.m. Mountain Time and continuing from.day to cay
until the Auction shall be closad, at the offices of Ray, Quinney & Nebeker, 36
South State Street, Suite 1400, Sait Lake City, Utah, Participants inthe Auction
shall be Buyer and such other bidders chosen by Seller es the maker of the higher
better bid of other bids submitted which shall be Qualified .Bid2 and Seller deems
the higher feasible bids. All Quelified Bids must be submitted at least five (5}
days prior to the Auction. Buyver shal) be provided with a copy of any Quaiified
Bids within two (2F 5usiness days after receipt-hy Ssiier. Bids at the Avction -
shati be in increments of Twé Hundred Fifty Thousand Dollars ($250,000),
greater thren the ast bid, and the Auctian shall be closed at sucii time during the
Auction as the then highest bid shall not have beean'gutbid within such reasonable
time as'the Seller shall then prescribe following the making of such then highest
bid;
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{c}  Selier shall, immediately upon conciusion of the Augtica, obtain
the Approval (rder; and

(&)  Ou the next business day foliowing entry of the Approval Order, if
Bayer shall aot be the winning bidder, then the Break-Up Fee shall bz paid (o
Buyer ouf of the winding bidder’s Bidder Eariest Money Déposit, and the
Earnest Money shall be refunded to Buyer.

{e)  Bdck Up or Secondary contrect, Buyer understands and epress thal
. Seller mey take a back-up or sccondary contract. with any Third party for the sale
of any- partion of*the L.and and. Asscts, on tarms that may be agreed to benwesn.
Seller and that third party; provided however, any back-up or secondary contracet
skall He cxpressly made subiject to the failue of this Agresment to closp by the
Closing Date, and shull provide that it is of no force or sffent if this Agrsement
shall close by the Closing Date. Buyer uaderstands and agrees that this
Agresment will be considered z binding back-ip of sccondary comirast upoa
eatry of an Approval Order approving another persoa as the buyer of the Asscls;
provided that this Agresment shall ondy remain v2lid for sixty (60) days after
entzy of an Agproval Order approving mncther buyer for the Assets.

Article T1
MIECELLANEOUS

1i.] ssignment Buyer shall have no right to sssigh 13 rights md
obligations bader this Agreement prior to Closing witbour Saller’s prior written
consent, which vonseat may be withhe!d in Seller's sole discretion. Any assignment by
Buver of its rights and obligations under this Agreement without the prior Wwritten
cansent of Setler shall be woid and shall consiitite ¢ material default by Buyer
hereunder.

113 Entire dgresment/Modification. This Agrsement (together with the
Schedules and Exhibits hercta, which Schedules and Exhibits are hereby incorporaied
harein by reference) sets forth the ontlre andersianding of the parties with respect 1o the
purchase and gale of the Assets. This Agreement supersedes any and adl prior
negotiations, discussions, agrecments and understandings between the parties. This
Agreement may not be modified or amended, except'by 2 written agreement expouted by
both parties.

11.3 Cowmerparis/Facsimile Signotyres.  This Agreemepl may be
executed in two or more counterparts, cach of which shall be deemad an original, butall
of which taiken together shall constitute one and the same mstrument. Facsimile
signatures shall be os valid as-original signatuzres. :

{14 Binding Effecr. Al of the covenants, ferms, provisions =nd
conditions in this Agreement shall be binding upen end iaure fo the bhenefit of the
succsssors of the parties,

20
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115  Artgrmevs’ Fees. ¥ either party is'in defaundt under this Agredment
relating to the interpretation, enforcement, or performancs of this Agreement and sny.
legal procceding is rormmenced to erforce tiie rightd of the nondefanitiag party, ihe
prevailing party in that dispute shell te entitled to collect from the unsuccessful party in
sddition to zay other temedy, all fees and expenses incutred in corinection with 1he
procesding, including but mot limited ta {ees of attorneys, accountants, oppraisers,
envivennreatal inspeotors, consuliants, sxpert withesses, water consyjtants, arbimatgrs,
mediators, and court reporters. -

11.6 Governing Lew. ' This Agreemgnt ghall be governed by and
construed in mceordance with the laws of the State of Utah. Any legal snit, actian or
grocéeding against Selier or Buyer arising ant of or refating, to this Agreement ghafl be
instituted in the federal or any state court in Salt Laxe County, Utah, subject to the
jorisdiction of the Bankruptcy Court in the Bumkruptey Proceeding, and Selter and
Buyer each waives eny-objcction which it may new of Fereafter havie to the laying of
venue of any such suit, action er praceeding, aud Seller and Buysr esth hertby
irrevocably submits to the jurisdiction of amy such court iw any suit, action or
progeeding.

117 No Waiver. No election or waiver of any right or remedy by sither
party on any occasion shail constitute an etection ot waiver of the same vr any other
right or cemedy on any. other ogcasion,

15.8 Confidentiality. Seller and Buyer each agree to 'msintain in
confidence any iiformation, whether written (including information that is stored on
machine readable medis) or oral, regarding the Asscts and the busioess eperations azd
agsets of either party hereto, thut previously has not heen publicly released by a duly
guthorized represontative of the party hereto to wham such information pertaing,
including but not limited to proprietary informetion, plans end specificaiions;
engineering reports, permits, licenses, and contracts affecting the Assets ar Buyer’s
plehs for development thersof, or any information relating ta the gnvironmental
condition of the Land.or any merker enalyses or other studies for Buyer’s plaus for
development thereof, and the negotistion of and/or the ferms and comditions of this
Agreement (collectively, the “Confidential Information"), except. that either party shall
have the right to disclose the Confidential Infarmation, or such portions iercof: (2) a8
may be compelicd by deposition, interrogatory, subpocna, civil investigative demand or
simitar legal process; (b) to the Bankruptey Court in conméction with obtaining
Bankruptey Court approval;-and (c) to capsultants, advisors, potential ang actual lenders
and/or investors, aud government officials and/or emnloyecs in commection with the
tragsaction contemplated by ihis Agreement or ihe svaluation, pleaning, permitting,
figancing and other necassary development activities. The foregeing prohibition shail
not apply to information which: (w) is already known by the recciving party at the time
secli information iz reccived-by such party; (x) is already available o the putlic without
ths beeach of asy duty of confidentiaiity or nondisclosure; (¥) is independently
developed by the receiving sarty without'use of 2ny other confidential information; o

2]
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(25 is lawfoily obtained by the regeiving party from any thizd parsy uet under any.
considentiatity obligution with respest to such infarmation.

1.9  Relatipnship of Parties. The relationship of ‘dre parties hereto IS
solely that of Seller’ and Buyer with respect to the. Assets and no jornt venture-or other
parthership exists betten the parties héicte. Neither party has any fiduciary
rclationship bereunder to the ather,

11.10 No Thizd-Purty Beneficiarv. The provisions of this Agreement md
of the dacuments o be executed and deliversd at Closing are and will be for the benefit
of Seller and Buyer only and are oot for the benefjt of any thitd party, and zccordingly,
no third: perty shall have the right te enforce the previsiens of this Agreement or of the
doouments to be executed and delivered at Clasing.

1111 Severabilits, If any provisiom of this Agreement ov of any
document conteniplated hersby shall be iavalid, such irvalid provision shall be
severable, andsuch invalidity shall pot impair the velidity of any other provision of his
Agresment or of any document contemplated heredy. o

1112 Nodgggg. All notices, demands, snd réquests which may be or are
required to be given by eifher party to the other shall be in writing and shafl be
persopally served @n the designated party, delivered by expres$ couticr, sent oy
deliversd téfegram or facsimile transmission (i seat by facsimile transmission A
duplicate copy shall be sent by first clasé mail), United States certified or registered
mail, postage prepaid, addressed to the parties zs follaws unless 3 party "hereto
desigpates. otherwise in writing:

1fta Seller:

James T. Murkua, Trustee

Gepeva Stee[LLC

o/o Blook Markus & Willians LLC
1700 Lincoln, Sitite 4000

Dienver, Colorady 0203
Telephone: (303) $30-0800
Pacsimile: (303) 830-0309

With a copy to:

Ray Quinnzy & Nebeker
Attention: Annette W, Jarvis

16 South Stare Street, Suite 1400
Salt Laka City, Utah 84070
Telephome: (R01) $33-1300
Facsimile: (801) 532-75843

{f'ta Buyer:

I~
L
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‘Utah Lake Developmant LLC
<fo Hitzh Lake Manager LLC
West Gisn Corporate Centre
1855 Etmdals Avanuy
Glenview, Itiinois 60624
Facsimile: (B47) 998-9994

With » copy fo:

Greénberg Traurlg, LLP
Atftsation: Nancy Peterman

77 West Wackar Drive, Suite 2400
Chicago, Illinois 60601

Facsimide: (312) 456-8433

" Any notice givén in the Tarm sei forth herein shall be deemed given and
received as follows: if delivered, when defivered; if sent-by delivered lelegram, telex or
facsimile transmission on the pext business-day following the sending thereaft and o
sant by mail on the fifih business day foiiowing the matling thereof.

11.13 Time of Essence. Time is of the cssencs of this Agresmenty
pravided. however, that aotwithstonding anything (o the contrary in this Agreement, if

the 1ime perlod for e performance of amy covenent or cbligation, satisfaclion of any
candition or delivery of any vofice or item required under this Agrecment shail expire

on.a day other than a businzss day, such time period shull be extended avtomaticeily to -

the next busimess day.

11.14 Further Avsurances. Seller and Buyer ghall use. comsnercially
reasaonable efforty to take, or ciwse to be taken, all actions and to do, or ceuse to be
dane, all things necessary, proper or advisable which such party is obligated to take
under this Agreement; (i) prior to Closing, to consummate the transactions contemplated

in this Agreement, including, without limitation, (A) obwining all necessary. consents,
approvals and authorizations required to be obtaincd from any Governmenial Authority’

or othcr Person under this -Agreement or Appliceble Law, and (B) effecting =il
ragistratiens and filings required under this Agroement oz Applicable Law, and (i) after
the Closing, to further effect the transaction contemplated in this Agrsement.

[1.15 Swryival. The provisicns of Sections 4.6, §, & 11.11, 11.12, 1115,
1145, 11.16, 11.17 end 11,13 shall survive the Closing and defivery of all Closing
docaments. Purther, sl reservations of rights of Seller under Sections 1.1, 2.2, shall
survive the closing. )

t1.16 Bankruprcy Copurt Approval. Within two business days aftor the
execution of this A greement, the Sefler shall dlc with the Bankruptoy Cowrt x motion tn
seek entry of the Bid Procedures Order in-accordancs with Sectipn 10.1 herein and shall
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provide motice of the motion ia accordamee with the Rules of Bankruptcy Procecure and
the Local Rules of Precedurs for the U.S. Bankrupicy Court for the District of Utah.
This Agresmznz is contingent on the approvel of the Bankruptoy Coort. If this
Agreement is not approved by the Bankruptey. Court, then all things. of value shall be
returned to Buyer eand Buyer and Seltef agree that each parly shall rclease the other
party irom any further obligations hereunder.

11.17 Emplover. Buyer may offer eraployment to eme or mare of Seller’s
emplavess, such employment to commence subsequent {o Closing.

IN WITNESS WHEREQF, the parties herets have executed fhis
Agreement effective as of the-date first above written.

[SIGNATURBS ON FOLLOWING PAGE]

I
1Y
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SELLER:

. JAMES T, MARKUS, Chapter 11 Trustes,
GENEVA STEEL LLEZ, Ssiler

BUYER:

Utdh Lake Development LLC
By: Utah Lake'Manager LLC-.
[ts: Manager

By
Its;

oK



ENT 148694:2005 PG 83 of 123

SELLER:

JAMES T. MARRUS, Chagter 11 Trusiee,
GENEVA STEEL LLC, Jelfer

BUYER: )

Gitatr Lake Development LLC

By: Utsb. anager LEC

Its: b3 r

Tesr )—(A.dws EVenmer_ A\

"
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Schedule 1.1{a)

Real Fronerty Interesis

The Lend is iegally described as foliows:

SUBVEYED TRACT A
That pertion of Section. 6, 7, 8 & 18, Township 6 South, Renge 2 East, Salt Laks
Meridian, Utah Couaty, Utzh, more particulaily describad as followy:

Beginning &t the Southwest earner of said Section 8; thence North 85925'01" Eam
2543.06. fest elong aection line to the westeriy right of wey line of the Deaver and Kin
Grinde. Reilroad; thencs Morth 38°04°07" West 1961.57 feet.alodg said raitroad zight of
way to & ourve to the right having 2 radics of 12555.74 fect, a central angle of .
02°48'15" and a chord that beass North 2§°39'59" West 61447 feet; thence slong siid .
curve and said railroad right of way, & distance of 614.53 feet; thedce Nouh 27°15'52°
West 4486.96 f2et along said railtoad tight of ‘way to 2 point on the Nork line of the
South one-half of said Section & thence Scuth §9°37'51" West 790.95 foet along
quarter section line to the UTAH 1AKE MEANDER LINE described in Eatry No.
94562:2001 of tha county records; thence alang the UTAHE LAKE WEANDER LINE
throngh the following 7 cally, io-wit South p4°54'72" Bast 97093 feet, Sour
11°31'05" West 1761.44 feer; South 08°31'48% West 351.11 feet; Seuth 08952'57" East
1042.47 fest; South 04°32'46" West 1491,41 feet; South H7°23'30" East 1181 feety
South 05°24'11™ Bast 733.27 feet to the cast line of a County Rord, Deed No. 3; thence
South 29%19'00" Bast 37.25 feet along seid County Road; thence South §9°06'00" Bast
600.59 faet along said County Road to the Narth ling of said County Road; thense
Sauth 89°5938" East 2079.00 feet elong said Courity Rouad; thence North 68°45'007
East 372.95 feet to a point on the Section line between said- Sections' 7 and 35 tiienee
Sauth 40°0934" East 27.74 fest along section ling to the POINT OF BEGINNING.

SURVEYED TRACT B

That pertion of Section & 6, 7, 8 & 17, Township 6 Soutk, Range 2 Bust, Salt Lake
Meridian, Utah County; Utah, more purticularly deseribed as follows:

Commencing at the East quarter corner of said Section §: thence Soutd §9°39'23" West
939 43 fee: [REC § 89°32730" E 918 .64 FEET] along quarter section line to a poiat on
the west right of way lide of the Union Pacific: Railroed the POINT OF BEGINNING;
thence North 07°47'25" Wem L066.73 feet along said railroed cright of way; theace
South 82912'31" West 50.00 feet; thenee Norih 07°47'29° West 85,00.%et; thence Nerth
57°33'44" West 346.15 feet; thence South §9°29's7" West 1251.00 feet to the
Southwest corner of the Northwest quarter of the Northeast quariez of seid Seciion §;
themcz Sauth 89°29'57" West 650.00 feet; thence North 436.52 feey thence Socuth
§9°5218" West 1683.83 feet; thence North 8994750 West 307.55 feet to a poidt on the -
section lime between said Seetions § and & hznod South 00°44'$3" Bast §10.62 fest
along section line; thence South §0°14'0%" West 66.00 feet 1o the ceaterline of an
sxisting dreinags canal; ihence elong said drainage samel throagh the following 12
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calls, to-wit: Narth 2§°47'33" West 48,52 fost; North 18°58'23" Wesi 78.88 feety Norik.
10222'16™ West-65.06 feet to a curve to the left having a radius of 9.66 feet, & senteal
angle of 79°23'13" end a chord hat Bears North $0°03°53" West 12,34 foet; along, seid
eurve, 8 distance of 13.38 feet; Nprth 39°%5'30" West 13007 f=et) Narth 63°27'48"
West 136,t2 feet; North 53°49°59" West 154.97 feet; North 83744108" West 16G:51 feet;
North 86°48'30% West 285 .85 faet; North 78938'52" West 218.84 feet; North 375601
est 111,92 feet; North 14°20%07" West 55.43 foct; thence North 89°53'28" West
1066.60 fet to a polnt or the Essterly line of the Denver and Rio Grands Railroad and
2 point ow & nop-tangent curve 1o the right having & radius of 8241.81 foet znd a chord
- {hat bears South 28°72'50" East 761.61 foct: thence zlong said ralfroad right of way and
curve, a distence of 761,88 fect to 2 peint on the right of way of u rail spur end on a
nonstangent cueve to- the }'cﬂ':havi’ng a radius of 938.84 feet:and 2 chord thut bears Scuth
§6°21'52" Bast 764.96 feer; thence elong sad curve, & distance ‘of 787.88 fest; thesce
Narth 23.50 feat; thence North 89°3454° Eagt 1265.26 fect to'a pointen a gon-teagent
curve to the gkt kaving-a radius of 985.03 feet and a chotd.thdt besrs South 86°1 LR
East 141.41 feet; thence aloug said curve; & distance of 141,57 fost.to o compound,
supve by the sight having o radfus of 934.82 fect, centrzl angle of 08°1402° anda
chord that bears South 78°04°07" Fast. 14141 feet; thence along wmid cuzve, a distance
of 141.53 feet; thente ‘South 73°5706" East 327.88 fzet to a curve tea left having @
ratins of 904.49 feoi, & centudl angle. of 16°27'00" and a chord thsi pears South
82°10"36" East 258.91 feet; themce along said curve, a digtancé of 250 80 faer; thance
Soath 00°3409" Easi 80.00 fe&t to 2 point on-2 non-tangeat curve to the right'haviag 2
radius of 984,98 feet and & chord thut bears North 86°1'7°59" Wegt 141.38 feet; thence
ajong said curve, 8 distance of 141,51 fest; thence continué westerly along said curve .
through.e ceatral angle of 08°13°56", & distance of 141.51 fuet; thence "North 73°57'08"
West 327.88 fest to 4 point on a non-iangent curve tg the left having a radius of 204.11
feet and a ohocd thet bears North 78°04/08" Wagt 120.88 fest; thence slong said curve, a
distance of 129.99 feet to & compound: curve to the left heving'a radive of 904.91 feet,
gentral angle of 08°13'50" and a chard thai bears Morth 86°18'1 1" West 129.88 feet;
thence-alang said curve, a -distanne of 129,99 feety theuce South §9°34'54" Wesi
1265.28 feet; thence North 00°2506" West 23,50 feet to 2 pointon a nop-tapgent curve
to tie right heving 2 radius of 971.86 feet and & chord that bears Noith §9°19'24" West.
699,57 feet; thence along gaid corve, & distance:of 715.63 fest ta a point o the Easterly
_ lige af the Denver and Rio Grande Raflroed right of way; thence along said railroad
right of way through the following 3 calls, to-wit: Seuth 27215'52" Bast 5261.68 faetto
s curve to (e ieft having e radius of 12455,74 fect, a central angle of (2°48'15" and 2
~hord that besrs South 28°40'0T° Bagi 609.57 feet; alopg snid curve, 2 distance of
609.64 feet: South 30°04'07" East 086,89 feet to a point onl tHe Wesl right of way line
of State Highway Mo, 1l4; themce North, 00°25°44" West 2387.79 feet along seid
aighway right of way 10 2 fence sommer; thence zlong &n existing fenceiine through the
following {1 celis, to-wit: South 89°35'13" Weut 260.9% feet; Worth 07°4%'36" Eaar
19521 feet; North 15°42'50" East T4.21 foet; Worth 04°1829" East 43.34 feet; North
63°0216™ West 18.38 feet; Neorth 03°37'44" Bast 162,10 feet; Narth 84°54'53" East
1318 fest; Worth 02°53'15" West 39.03 feey;, North ‘@6°31'49" East 45.96 faer, North
gge21'53" Hast (08.34 {eet, North §8°41'52* East 10.76 fsetro & poiat oo said highway
right of way; thence Norih 00925884 West 1386.43 feet along said highway right of -
way o section line; thence North §9026'43" Sast §7.90 feet alang section lins 0 the
Southesst corzer of said Seotion ; thenes North §9°26'03™ East. 36,39 feat ta fhe west
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right of way line. of the Usfon Pacific Raiiread; theace North 07947'29" Wast 4820.78
fat ajong said railroad zight of way; thence South 8273021 " West 149,03 feer along &
foncs extended; thenee North 07°57°36" West 35.24 feet along the cast side and east
sice sxteaded of an existing substaiion building; thence Sauth §2°13'38" West 108.33
feet alohg ihe south sids of 8 garefie; thence North THS5544R" West 25.69 feet f0'a
fence; thence along said fence through the folloviing 12 cally, 1a-wit: Narth 14°56'37°
West 283 54 feet: Scuth 83°36'20" West 29,09 feet; Narth 20°34'54" West 280.71 fet;
North 16°56°19" West 1445.27 feet; Wonh 08°15'56" West 136.96 feet; Noxth 0722714
Wast 69.61 feet; Nocth 82°14'35" East 33,65 feat; North 03°18'45" West 106.60 fest;
North 10°55'05" East 92.03 feer; Horth 257147357 Bast 120,70 feet: North 4B8°54'42"
East 377.48 feet, Naith. REI0PS5™ Fast 12624 fesyy themge North 07°47'29" West
§22.23 feet to the POINT OF BEGINNING. : ) .

EASEMENT PARCEL: ,

A perpetual eesentent, OVera portion of the failowing described property, for pedestrian

and vehicular accass, for the purpose of sampling, operating, inspeeting, servicisg,

mgintaleing, repairing, removing, teplicieg and altering Geneva's Monitoriag

_ Facilitics, as.moie particularly set forth in that certain Easement For Monitoring Wells -
recorded March 8, 2005 as.Entry Mo, 24134:2005 of Official Records:

Lois 3 agd 4, Plav ®A", Leke Side Powar Plant Subdivision, according: to the official
ptar thereaf on file-and of secord in the office of the Utal Couaty Recorder as Eatwry No.
106933;2904 and Map Filing No. 10687.

Lots | and 2, Plat “B", Eake Side Fower Plant Subdivision, accardlng to the official

plat.thereaf on file and of record-in the office of the Utah Couaty Recorder g Entry No.
"453:2005 and Map Filing No. 10849.

/7 0/9- 0004
/T -02/-06005
/ ¥-023-0010
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Séheditle.1.10b)

Trade Names and Tradsmarks

Any commen Jaw end other rights; ifanv, to the name Geneva Greel and the tradematks

of Gencva except for démain asme. Geneva.com.
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Schedale 1.1(E)(1) -

Contraets'

1. Amended nnd Restated Asset Sales Agreement dated as of june 26, 1987 25
Amended and Restated August 31, 1987 by end between USX Corporation and Basic
Manufacturing and Technelogies of Utah, Inc. and: Amendment 10 Asset Sales
Agreement and Agresment.on Tovirosmental Obligations made as of May 4, 2004 by
and between Geneva Steel LLC and United States Stes! Corporation

5. Demolifion and Salvaged Materials Sale Agrecment between Geneva Steel:
LLC and Univerial Scrap Metals, Inc., dated as of March 16, 2004, as gmended March
71, 2004, April 2, 2004, Apil 5, 2004, April 23, 2004, and May 28, 2004 and essuined
and modificd by CST Environmeatal, Ine. ("CST"}y by Leiter Agresment dated August
11, 2004 by and betwesn Geneva Steel, LLC and CST, Second’ Letter Agreement dated
Augnst 24, 2004 by dnd betwesn Gepeva Stsél, LEC and CST. Thivd Lester Agrecment
dafed September 21, 2004 by and between Geneva Steel, LLC and CST. Any payments
owing by CST fo Geacva Stecl, LIC under this contraét ate not incluced ka the-sale gnd
are reserved and retained by the Sellet except that Buyer shall be entitled to monetary
payments under the Contracts to the extent cuch monctary payments arise from or are
based on peralties, dapages or indemnification rights which arise from the contracting
party’s failure t¢ timely act subscquent io Closing under the Contract ot actions
subsequent to Closing oy such party which cause damages to the Property Of persona oF
property located therzon

3. Q-BOP Sale Agreement dated April 13, 20065 berween Geneva Steel, LLC and
CST Environmental, Inc, ("CST"). Any payments made by or owed by ‘CST to Geneva
Steel, LLC under this Agreement are not included in the sale and are reserved and
retuined by the Seller, including but not limited to ths amounts payable pursuant to the
Promissory sote dated May 31, 2005 in ‘the original principal amount of $1,975,000,
and except that Buyet shall be entitled to monerary payments uider the. Contract 1o the
exfent such -monetary payments arise from or are based on penalties, damages or
indemnification rights which arise from the contrecting party’s failure to timely act
subsequent to Closing uader the Contract or actions subsequest to Clasing by such
party which ceuse damages to the Property or persans ar property iocated thereon -

4. Rivised Piarchase end Salé Agreement dated Jannary 26, 2005 by and between
Geaeva Steel, LLC and Central Utah Water Conservancy District ("CUWCD"), however
exciuding all payments made by CUWCD 10 Seller pursuant thereto except that Buyer
shall be entitled to monetary payments under the Contrict te the extent such monetary
pEyments arise from or &xe bazed on penelties, damages or indemaification rights which
arise from the contracting party’s failure 1o timély act subsequent to Closing under the-
Conteoct of actions subsequent. to Closing by such party which cacse damages to- the
Property OT persons or property lecated therson

| Contracts are subjectan further modificutions, additiuns or removat by Utah Lake
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S, Asset Sale Agreem=nt berween Seller asd Qingdao Jron & Steel Group Ce.,
Lid., dated December 17, 2092 as amended by lutier agreemant daged January 10, 2005,
as aended by the ‘Accéss and Salé Use Agrecment berween::Scler and Qingdao as
appioved by arder of the Bankowpwy Court February 4, 2004, ad ihe Sccond
Amendment to Asset Sale Agreement dated February 4, 2004 {Bankruptey Court docket
eniries 706. 747, 781, 1424, and 1493) and hereafter collectively called (ihe "Qingdao
Agreement”), Pursuant to the Letter Agreement dated January 10, 2005, Qingdao hes
returned to Seller & certain QBOP machine, Buyer acknowledges and agress that the .
QBOP is not an assét purchased by Buye: pursuant to this Agreement, but is instgad
subject to apother Sale Contract hetween'Seller and CST Environmentdl, Ine. (hereafter
“QBOP Agreement”) and that:any payments pursuamt to the ©ST QBOP Agreement are
not ineluded on cohtract righta assigned to Buyer hereunder except that Buyer sbell be
entitled to monetary sayments nader the Contract to the extent such monetary payments
arise from o ars based on penalties, damages or mdemaification rights which arise
from the contracting party’s failure to fimely act subseguent to Closing under the
Coritract or actiops subségieat to Closing by such party which oruse degmages to the
Property or persons or property Jocated therecn.

6. All rights ueder the Summit Videyard Condifional Purchase and Bal=
" Agreement attached to Order Auwtherizing Sale dated July 28, 3004 jn Case No. 02-
21455 (GEC), the United States Bankrupfcy Court, for the District of Uteh, Central”
Division, axeluding, howevet, all payments teceived by Seller pursuant to thet
agreement except that Buyer shall be entitled to monstary payments uoder the Contract
1o fhe extant such monetary payments arise from. or are hased en penelties, damages or
indemnification rights which zrise fom the coatracting party’s. failure ta timely act
subseguent to Closing under the Contract or actiens subsequent to Closing by such
party which cdvée-damages to the Property or persoas-ar preperty located thereon

7. Agreement dared July 17, 1991 between Geneva Steel and Harsco
Corporation, acting by end through its Heckett Division, and amendments thereto
including, but not limited to, those amendments containod in the Seitlement Agreemeni
between Oeneva Steel, LLC and Heckett Multiserv, a division of Harsco Corporation
dated March 26, 2003 (as set forth at Docket No. 443).

8. Wastewater Treatment and Discharge Agreement dated a3 of March 14, 2002
by and between Seller and United States Steel Corporation

GAE-Wiznevaviiah Lake\Seheanies\Saheduie 1 1(EK )-9=
Yaoe
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Schedulé T.1(e)(2)
Lease:{.‘

"L Special Use-Lease Agreement:No. §97 daled January 13, 1992 between the
State of Utah, acting by and through the.Division of State Lands and Forestry, Lesgot
and Gensva Steck, Leasee..

2. Leass Agreement dated Tume 1D, 1997 between Geneva Stest Company
and Air Liquide America Corporation (iiis lease has expiréd by its own terms and
Buyér is assurping the post ekpiratica: terms ofthis Jease).

3. Lease Agreement dated June 8, 1995 between Geneva Steel Company-and
Air Liquide America Carporztion. Buayer is only assuming those rights of Selier which
survive the termination or expiratien of this leaye. The tetm of this lease wrminates
when the Industrial Gasts Sugply Agreement between Air Liquide America Corporation
and Seller temminates and because Seller is rejecting that Agreement, this lease will
terminate as of the same dite.

4. Leage dated April 10, 1998 between Geneva Stest Compeny and Pioneer
Steel end Tube Corp., a Delaware corporation (this lease has expired by its:own terms
and Buyes ig assuming the post cxpiration. ternis of this laage).

5. Lease Agrecment dated September 26, 2000 between Genevu Steel
Company and Westemn Pipe Costers & Engineers, Ine., 2 Utah corporation.

6. Lense dated April 19, 1972 between United States Stecl Corporaticd and
Utah Power and Light Company (n/k/a PacifiCorp).

7. Lease daied July L2, 1990 and wmended by letter agreement dated Aungust
22, 1990 between Genevd Stesl, formerly Basic Mapufacturing and Technologies of
Utahi, Inc., as Landlord, and Union Carbide Industrial Gages, Inc., Linde Division (n/k/a
Praxair, liac.), Tenant, . .

8. Lease Agreement dated January 27; 1998 between Geoeva Steel Company
 aud Bredero Price Company {n/k/a ShawCor Pipe Protection, LLC) and amendments
thereto (this lease has expired by its own terms and Buyer is assuming the post
cxpiration terms of this lease). :

' [,enses are subjées o further modifications, acditlers, or removal ‘by'lltah Like.
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Schedule 1.1(d)

Permity

UPDES Fermis UTO000361 issued to Geacva Steel by the State of Utsh Division of
Water Quality,-Departinent of Enviroumental Quality, Salt Leke City, Utah on Augast
22000, .

RCEA Permit — including the Wish Hezardous Waste Pogt-Closure Permit for Post-
Closire Cara of Thize Closed Hazardous waste Surface Impoundments and Fecility-
Wide Carrective Action issusd to United States Sieei Corporation, (USS) and Geaeva
Steel LLC EPA I[dentificatian Number UTD09086133 ssued May 14, 2004

Class MIb. lodustridl Landfill Pemmit # I"T0005 as applied for by Geneva Sieel from:the
('izh Division of Sclid Waste (Pendiog). .
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. Schedute 158}

ERCs

The following ERCa ia Utak County, Vtah, banked with the Utzh Divisien of Air
Quality (thc “DAQ") under UGAC R307-403-8, as identified opposite Geneva’s aame on
- the copy of the Registry of Emission Offaet Credira for Utah County maintainad by the
DAQ.

Emission Tvde . ‘Tonsf¥esr
PML0 125 Tons
sO7 125 Tons-
NCx 250 Tons

voQ 425 Tons
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Schedule 1.1(5)
Retnrds

All Recards refersed to in Section [.1(f) of the Asset Purchase Agreement
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Schadula 1.2

Azgots Retained By Sefler

- The asscis o be retained by Sciler, include sil assots of the Scller nat Hsted in
 the Assets erd nol listed in Schedule 1.1(2) Real Propecty Intercsts, Scheduls 1.3(b)
Trade Nasres and Trademarks, Schedule 1.1{c)( 1} Contrects, Schedule 1.1{c}{2) Lzases,
Scheduls 1.1{d) Pemmits, Schedute L1{c) ERCs, Schecule T.1{fy Records, heluding but
not imiwed to the following:

(2} alf documents or data reagonably necessary for Seller to mest.its legel
olfigarions or prove coraplience therewith;

(b) aay cash, cash equivzlsots, petty cash; deposit accounts, checks
1ecsived by Seller upon which collection his not beed made, docaunts, notes and
contracts receiveble, and long axd short-term securities owned by Ssller az-of the
Closing Date; :

(c) the rights thal acerne to Seller under this Agreement;

(d) claimg, cights and interests in and to any refunds for siate or lozal
franchise, incomie or other taxes of focg of any neture whatsoever relating to
taxes. and fess, and claims againgt any person 'or entity, for the period prior o -
Closing: . '

{¢) claims, rights and interests ralsted in any*wey to any real or personal
property not inéluded in the Assets, including but mot limited to all payments,
sccounts, promissory neies, security interests in nd to the CST Agroement and
the Gingdao Agreement; except that Buyer shell be entitled to monetary
payments under the CST Agresment and the (ingdao Agresment fo ilis extent
such monstary payments arise from or are based on penaltles, damages OF
indsmmification rights which aise from the contracting party's failure to timely
acr subscquent to Closing under those Agrecments or actions subseduent to
Closing by such party which cause dumages to..the Propetly of persons or
property located thereon. ' : .

(£) insurance palicies issued to Seller and procesds thereof; end,

{g) oIl other tangible and ‘intangible 2ssets or powions thereaf related to
Seller not expressly fisted in Section 1.1 or otherwise identified im this
Agresmemt (other than rights which Suyer may Lave =5 the owner of tho Assels
against third parties who bave caused or allowed harirdous materizls to be
present or released on, beneath, within, ar migrating to the Assels, which righss
shatl he deemed past of the Assets conveyed ic Bayer).

() all ERCs zoi irapsforred urder the Agreement;

{t) all geaeral intangibles; -
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() il comzact fights, sccounts, and other tights to payment or
‘performancs excent for these rights being assigned by Sefler to Buyer as listed
¢n Scheduls 1.1(c)! and 1.1{c)2 hereto;

% ail tlaims and causes’ of action for avoidance, igcliding all actions
under Sections 510, 544, 527, 348, and 545 of the Bankruptey Code, ncliding
all etaims for fraudulent conveyance or voiduble preferences,

(F ‘sll elaimg ageinst Directors, Officers, Emplayess, Agents and
Ansmeys of Geneva Steel, LLC Ceneva Holdings, Ite., Iron Qr2 Mines, LLC,
Williemrs  Farm, LLC, Vieeyard Iron Cempamy, LLC, Vineyard Management
Cotmpany, LLC, CPICOR Mansgement Co., and any related or affiiiated
compames and any claims under Diveetors and Cfficers insurance policies of the
ferégoing entities; '

' : ~ {m) all claims asainst sny of the insiders of Geneva Steel, LLC Geneva
Holdiggs, Ine:, Irom Ore Mines, LLG, Williams Fermn, LLC. Vigeyard lron
Compeny, LLC, Vineyed Mamagement ‘Company, LLC, CFICOR Managemént
Co., and any reloted of affilialed companics. For purposes o this paragraph
insiders igcludes euy- parties -as defined sz insiders under Section 10t of the
Baakruptcy Code;

(1;) Seller's- business, financial, apcounting end opcmt"mnai records, files
and drawings, except those items jdsutified in Section 1.1(g) andfor Scheduie
L1(g);

. (0) 2l claims for breach of duty against Officer and Directars, Employees,
Agents nod Attorneys of Geneva Steel, LLC Geneva Holdings, Inc., Iron Ore
Mines, LLC, Williams Fzrm, LLC, Vineyard Iron Company, LLC, Vineyad
Mansgement Company, 1L¢, CPICOR Management Co., and eny related or
offliatad cofpunies, induding breach of fdncissy duty, Greach of the duty of
care, breach of the duty of good faith, apd breach of the duty of loyalty.

G;\!-Munwu.lua»l.lhudmiuuueﬂs 12=3:V.doe
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Schedule 1.4

Liabilities To Be Assumed Hv Buver

(o)  Post-Closing Comiractusl Ofjsativus. Any obiigation under the Cortracts lisied

on S¢hedute 1.1(c)(1) and the Leases listed an Schedulé 1.1(c)(%), relating to the periad oa or
after tae Closing, but expressly excluding zny Environments] Liabilities.

(6}  Eovionmental Lisbilities. - Al Environmental. Linhilities (35 defined below) of
Geneva (i) requiring cleanup, remediation or carrective actisn under Environmental Law fas
" defined belew), (i) under amy agreements with United States Stest Cotporation Jisted. on
Schedule 1. 1{)(T), or Gii] which arise or accrue on-or after the Closing and are attributable to
operations and activities of Buyer ovcurring oncr after the Closing.

(¢)  Permiz Obligations. All post<losing obligatiane of Geneva arismg from or
rlating to the Permits, ncluding, but not Umited to Hazardows Materials existing on, beneath,
witlin or ebove the Land or which miprated from the Land to other land (hut not migraticn ot
releases of Hazardous Marerials to of the presence of Hazardous Mareridls on, beriedth or Within
offsitc. aamurally cceuning bodies of surface-water). '

. (df  Definitions. For purposes of this Agreement, the folfowing terms shall have the
following meanings:. . : ’

“Bovironrmental Law" means all applicable statites, wearjze, regilations, rules, ordinances,
codes, Hcenses, permits, ordess, docress, judgments, approvals, authorizations.and similar iters of
a)l governments] entities having jurisdicrion aod aHl applicable judicial end ddministrative and
wegulatary decrees, judgments znd orders and el covenants fumiing with the Real Property that
rélate to the protection of Health or the environmeat, including without limitarian those that mlate o
tg existenss, handling, menufachoe, tregtment, storage, disposal, rnigration, use, generation,
release, threatened release, emission, discharge, refining or recycling of Hazardous Materials or
whether now existing or hereaftcr epacted. Without limiting the foregoing, Eavironmentat Law
neludes the Hazardous Materials Transportaion Act (49 U.S.C. §§1801 et geq.); the Resource
Consecvation and Regovery Act of 1976, (42U:S:C. §§ 6901 eLseq.); the Clean Air Act (42 U'SC.
§5 7401 et seq.); thie Federa] Waner Polfution Coisrol Act (33 US.C. §1251); the Safe Drinking
Water Act (42 US.C. §§ 300f et s8¢.); the Comprekensive Environmental Responge, Cornpensaiion
and Lisbility Act of 1980 (42 U.S:C §§ 9601 ersea.); the Toxic Substances Control Act (15 USL.
3§ 2601 &t 5eq.); the Emergency Planning and’Commrmanity Right to Know Act (42 U.S.C. §§ 11001,
et seq.,); the Qoeupational Safety and Health Act (36 U.S.C. §§ 651 atseg ); the Oil Pollimtion Actof
1990 (33 USIC. §§. 2701 et -aca.); the Pollution Prevention Act of 1990 (42 US.C §§ 13101 ¢
seq.); the Atomic Energy Act of 1934, 63,56t 919 the Energy Rectganizarion Act of 1974; the
Mine Safety and Health. Act-of 1977, Foderal Insecticide, Fungicide,.and Rodenticide Act, 7 ysc.
§°136, =t seq. and theTtah Environmentel Quality Cade (Utah-Code Anm, §§ 19-1-101 etseq.) and
a1l similur or additionat tederal, state or local statutss, ordizences and codes, all as amended, and all
regulations promulgaced thereunder, in each case as of he.date of this Agreament

“Envirenmentzl Lisbiiities” means amy and all claims, actions, cavses of action, damages,
losses, Napilies, obligativos, penalties, judgments, assessments, cosis' or expenses (including,

hi-f311443 713703
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 withont fimitation, miomeys” fees.and coyts, experts’ foes and costs, and consultants’ fees ang costs)
of ey kind or of any maturs whatsecver conceming the envizanmental conditon of the Real
Property (including, without Hmitation, Hiehility for studies, tesing or jnvestigatory costs, public or
privats oversight, operation, maintzuance or monitoring COsL, ¢leanup cogts, response costs,
removdl costs, Temediation costs, coutainment costs, restoration costs, corrective action costs,
closure.costs, ceclamaiion costs, aatural resource darmages, assessment or restoration csts, progerty
damages, business losses, personal -injuries, penaities or fines) bused on: (i) the presezice, relzase or
threatened release of any Hazardous Materials existing oo, bengath; within or gbove the Real
Property, or {if) migmtion of Hazardous Materals frora the Real Proparty to- other land {but net
migration or seleases of Hazardous Materials 1o or the presence of Hazardous Materials on, beneath
or withis offiie naturally occurring boidies of suriace wuter). .

“Hazardous Matefials™ means agy produci, byprodnct, compouad, substance, chemicdl,
matedial or waste, méluding, without limitation, asbestos, solvemts, degreasars, heavy metals,
refrigerants, nitrates; urea formaldelryde, palychlorinated byphenyls, dioxins, petroleum and
petroleum products, Tuel additves, volatile organie compounds, and any othet marerial, whaose.
piesence, characteristics, nature; guAntT, inténsity, existente, use, manufachure possession,
handling, disposal, wransportarion, spill, release, threatened release, treatment; stomge, produetion,
digchare; erission, remediation, cleanup, abaterent, removal, migration, or affect, either By irself
or i combinaticn with.other materials is: (2) injurious o hiznan or aiirmal health, suféty or welfre
or ths environment "(b) regulsted, prohibited, controlled -or mopitored m eny mamer by any
governmental axthority; ar (¢} o-basis for Hiability to any govermmental agency oF sthird party under
any regulatary, statutory or cammon law theory.

(9  Notwhhstanding anything herein aor in the Asset Purchase Agreement, Buyer
expressly reserves the right o comtest any environmental claim ot Bavironmental Liabilites
assertsd againgt it post-closing By assening any: defense, including, without limitation, that such
envizonmental claims or Environmentd] Liskilities were barred, discharged, released, retajned,
extimpniished or otherwise satisfied.in vonnection with any cne or more of the Chapter 11 cases'filed
by Geneva:Stedl,

chi-fel 497 25viR
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Schadule 1.5

Liakilities Ta Be Retained By Saller

L. Breaches of Comfracts. Any lissility for breaches by Szller under any
instrument, purchase order or contract, including without liroitation -the Conlxasts, ar
any liebility for peysients cr amounts Gue on. of prior to ibe. Closing undern any
instroment, purchase order or contrach including without limitativn the Conacts;

2. Taxey  Any Lability-or obligetion Jor Tzxes artributable 14 ot impaossd apen
Seller, or-etiributable to or imposed upon.the Assets for apy period (or porton thereof)
through the Closing Date; ) i '

3, Liapilities. Any limbility or obligation of, for, or in Tespest of (i} Sellex,
insfudiog without limitetion, Fnvircomental Lisbilities, if any, exoept as otherwise
proyided by Sohedule 1.4 of this. Agreement, end (i) migration o1 releages of Hazardeus
Matesials to or the presencs of Hazardous Meterials on, beneath or within ofEite
azturally accurring bodies of surface water; :

4. Legal Proceedings. Any liability or obligation amsing ag a result of any

. legal or ¢quitable action or judicial or administative procesding inifiated 2t oy lime,
te the extent rélating to any act ot amission by or-on benalf 6f Seller, including, withonr -
lirditation, ‘any linbility for violations of eny federal or stats, gecurities laws,
Eaviroumental Law or-other [aws; .

£ Bepefit Plans. Any liability or chligation of the Seller atribarable to any’
employee benefit and compensation plax or auy other smployes benefit o1 agresment,

6. Emplovses. Any Hability or obligetion for raldrg payments of aay kind
{including as a tesilt of this salc of Assets or as a result of the terminsticn of
ermployment of of by employees of Seiler, or athier claims arising out of the terms and
conditions of smployment with Seller, or for vacation, bopus of seversucs ‘pay or
otherwiac) to employaes of Seller ar in respect of payroll tazes for employecs of Seller;

7, _Deamages. Any labilities of Seller for injury to or death of persans of
demage to or destruotion of propexty (icclutling, without Uimitstion, any workarg’
sempensation) regardiess of when said clitm or liahility is nsserted, including, witbout
limitztion, any claim for comsequential damages in connection with the foregoing; and

3. Qther Qbligations, Any other obligation of Jeiler not expressly assumed by
Buykr under Saction 1.4 or the tarms oi'this Agtecment.

eni-fiia0aatvnl
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Schedule 2.4

Fprrn Of Swvey Certification

TO: Geneva Steel, LLC. Utehy Lake Development, LLC, and First American Title
Insurance Co:

This s to certify that this map or phat and the survey on swideh it is based wers made in
ancardance with "Minimum Standard Detail Requiremems for ALUTAIACSM Land Titde
Surveys, jointly esiablished and edopled by ALTA, ACSM and NSPS in 1959, znd meludes
Yems 1, 2, 3, 4, 6 0,13 snd 16 of Table A tereof At thie request.of Geneva Stecl, LLC, the
loogtior of all buildings upon the plat or pazcef are not shown nor are their {ocatians defined by
mesnwrements serpendicular to the boundaries. Pusuant to the Accaracy Standards 2s adopted
by ALTA, NSPE, and ACSM au in &ffect on the date of thig certification, undersigned further
certifies that [Suveyar to complers certificate with the appropriate ONE of ihe. follawing thrwe
phasss] .

e Posiiopal Uncerisintes rsuliing om the:survey messiements made o the
survey da nat excesd the allowable Positional Tolerencs.

v the survey measurernents wera mede in accordance with the "Misimom Angle;
Distance and Closure Requirements: for Survey Measurements Which Control
Lend Bougdades for ALTA/ACSM Land Title Surveys.®

s proper -feld procedures; mmeﬁa&on and adequate mmvey persommel ware
eqoployed it order to achieve regults com,pm'able- to thoso outlined in the
vinimum Angle, Distance and Closure Requirements for Survey Measutements

Which Comtrol Land Botndaries for ALTA/ACSM Land Title Surveys™
Dee:

SUNRISE ENGINBERDNG

By:
Mame:
Title:

Registration No.:
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Schedule 2.5 '

Reieetion of Certain Contracts and Lenaes’

17 Industrial Gas Supply Agreement Gated Jue 6, 1995 and amended Mey 21,
1598 between Geneva Steal Compeny and Air Liguide Amsrica Corporatiqn,

2. Oxygen Supply Agreement defed Juae 10, 1997 beiweea Geneva Steal
Company and Air Liquide Amerlca Corporation.

3, Gemeva Services Agreement dated April 30, 1986 and modified August 31,
1987 betwesn United Stdtes Steel Corperation and LaRoche Indusuies, Ine. (nfk/a
Ganeva Nitrogen)

4, Agreem=nt between USX Corporation amd Geneva Steel Company dated
March 28, 1997

5, Generatten Cooperation Agreement dated July £, 1997 between Utah Power
& Light Company (n/k/2 PacifiCorp) and Cengva Stect Company gnd any amendmsants
thereta.

§, Elsctric Supply Agreement dated November 3, 1989 between Ttak Powsz &
Light Company (w/k/a PacifiCorp} and Basic Menoufacturing and. Technologies of Utak
(o/c/e: Genevas Steel Company) and oy smendments therets

. 7. Electric Supply Agreement datcd February Y0, 1939 beiwsen Utah Power &
Light-Company (w/k/a PacifiCorp) and Basic Manufactoring and Technologics of Utak
(nfk/a Gepeva Stes] Company) and eny umeadments therste, : ’

§. Master Operating Lease and Energy Services Agreement dated July 5, 1994
petwess PacifiCorp, d/b/a Uteh Power & Light Company, ad Geneva Steel Company.

8. Electiic Service Agreement dated Septerber 9, 2002 between PacifiCorp and
Geneva Steel, LLC. |

10. Rail Transportarion Agrsement dated 1997 betwesen Usnion Pacific Raliroad
Compary, Southem Pacific Trensportadon Company, the Denver and Rio Grande
Western Railroad Company, St. Lovis Southwestern Railway Company, SPCSL.- Corp.
and Geneve Steel Company,

}1. Agreement between Unjox Carbide Indusirial Gases, Ine., Linde Division
(n/k/a Praixair, Tnc.), and Geacva Steel dated July 12, 1990. '

! Cantraces and Leasss-on this scheduie are subject %r further medilications, addMions, ot vemave by
Suyer, Nothing comeined ierein snalf ba deermed ag admisalor By Suyer ov Seliar that any ceatrssty
lessc o5 ourér agresment lsted hosein Ix, in fzcl, en axcoutory conirect of unexpired Jeasc or that any
parly {o-apy 3Ush inKrument a5 any interest in or enforcesble.againat he. Assers. Buyer apd Seller
ceserve allikcic claims ood defenser with reepect 1o the sume,
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12, Basic Agrecinent dated May 18, 1995 between GATX Capital Corporation

and Geneva Stéal Company. :
13, Facility and Site Lesss dated May 18, 1995 berween GATX Capital
Corgoration and Gezeva Steel Company. ' -
15. Cround Lease dated May 18, 1995 between GATX .Ce;'::iml Corporation and
Geneva Steel Company.

rr
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Sihedule 2.6

Pcm:ittcd'-iEhtmﬁbitznc&il

{a) The Land is loceied within houndary of the town -of Vineyerd end iz
subject w-cherges and asstssments Jevied thereby.

(6} (A ffects this.and ofher property) Transmission Line Easemient in faver
of Utzh, Power & Light Company recorded Novemnber 14, 1942 as Entry No. 2261 in
Book 370-at page 445 of Official Records.

£c) (Aifccta thiy and ofher property) Easement Agreement in favor of
Uteh Power & Light Company recorded August 8, 1978 as Entry No. 31193 in Book
1669 at page 14 of Official Records. '

(@) Basements in favor of Lasoche Industries inc., as set forth in thet
certrin Dosil recorded May 23; 1985 as Entry No: 16032 in Book 2307 at page 32 of
-Official Records,

(¢) Road Basement in favor of Laroche Industrics Inc., recarded May 23,
1986 as Exttry No. 16033.in Bodk 2307 at page 40 of Official Records.

{f) (Affects this and other groperty) Easement Agreem=nt n favor of
Uteh Cousty Solid ‘Waste Special Servics District recarded Maxch 24, 1953 as Bngy No.
16857"in Book T108 &t page 579 of Qfficial Records.

(g) Notice of Hazacdous Waste Disposal Unit recorded r;eoember i,

1991 a3 Eaty No. 51931 in Boole 2872 at page 142 of Cfficial Records,

! pamitted Ensumbrences are not beroby admiited o be velid, hinding o enforcasble apgingt the Assel
Sut itead stadl remdin subject m el veiié claims and detasns of Buyer or Seller, Permitied
£ qoenibrances are subject o further modifivarions orremava Dy Utan Leke,
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(hy Agreament of Stjuletion dnd Compromise Regading Ufzh Lake
Boundary, by and between the Stare of Utal and Geneva Steel Company, recorded
August 5, 1996 as Entry No. §5714 in Book 4-035 & pags 479 and s Eamy Ne. 637151
Book 4035 =t page 488 af Official Records.

() (Aeets this and other property) The terms and confitions of thet
cotnin Sipulation or Partil Setdoment of Ut Leke Bouudary betwecs the Suls of
Utk ad The Unifed States of Americe, fted Septernber 17, 2001 in e United Statas
Dismict Court, Digtzict of Utdh, Cenfrs: Division undm‘ Civil Ne. 2:97CV 0927K and
recorded Septzmber 18,2001 as Eatry No. $4662:2001 of Official- Records,

() (Affects thar portion of subjjéct prop=ity sbutting Geneva Roud)
Aceoss from Geaavé Road (§.R. 114) ig limited t those dpentags pexmitted by the Stale
of Utah, '

* (k) Easement i faver of Utsh Departmesit.of Transportatien recordec July
23,2003 es Eniry No. 111680:2003 of Officiul Records,
{ly Memorapdur of Agreement by aad between Geneva Steel LLC, a5

debror and debtar fn possgssion, as Seller, and Sumprit Vineyard, LLC, & Deluwae

limited liability .company, ag Buyer, and reorded August L7, 2004 as Baowry Ne.

*9460)1;2004 of Official Reoords.

() Affidavii of Name Change and Merger whersin notice is given that
Geasva Stest LLC, o Delawnrze timited Habfliy company, is the succeasor by marger to
Hasic Mannfazmﬁ;lg and Technolbgies of Utel, Inc., 8 Uta.h‘ sorporation, sacarded March

8, 2005 s Extry No. 24137:2005 of Cfficial Records.
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(e} The right to drill sdditionat wells, granted to Summit Vineyerd, £1.C. 3
Delawere Lizm'w:i Eability company by Watsr Right Deed and Conveyanee of Waier
Wells and Relat=d Equipment recorded Merch 8, 2005 oy Enfry Ne. 2¢139:2005 of
" Official Records: .

TCGTE: Conveyance of rights w some of thes: additinnal wells by

Supsmit ¥ iue*,.v‘w-d, LLG, to PacifiComp by Water Right Deed apd Conveyancs of Weter
Wells and Re&é:md Bruipteent recordsd Marck 8, 206'5 2s Entry No. 24147:2005 -of
Officiat Records: |

{6} Water Well Eagemest in favor of Surazit Vineyad, LLC, a Delaware
imited (iability sompany, recosded March 8, 2005 as Entry Na. 24140:2005 of Offfcial
Records. -

(g) Power Linc Bassment ia ivor of Sumemit Vincyasd, LLC, a Deleware
Gmited Tisbility company, recoried Mareh 8, 2005 a5 Batry No. 241412005 of Official
Récords.

(q) Agrecment o Grent Easements. recorded March, 8, 2005 s Entry No.
74142:2005 of Official Retards.

{9y Declar aton of Covenarts and Restrictions recorded March 8, 2005 as
" Entry No: 2414322005 of Official Records.

(s} Terms and corditicns of that certain Fasement for Monitoting wells
excoued by and betwesn Sumsit Vineyard, LLC, & Delawere limited lisbility-company,
PacifiCorp, d/bfa iah Powez, :nd Geneva Steel LLC, a5 debtor and daprot in possessian,

eoanded March 8, 2005 g Eniry No. 241482005 of Official Records. (4 ffucts Parcel 2)
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(v Any '.'.a.sc'l;:cn:m, rights of way, licenses, ot other reservation of ﬁghts
of Central Utah, Water Cotservancy Dismict pursusot o (e Revised Purchase and Sals
Agresment dofed January 26, 2003 by end between Ceneys Stea}, ELC and Ttah Water
Conservancy Distict,

(u) Any cascments, rights of wey, lioenges, or Other resecvation of wghts
of Summit Viseyard pursuant t. the Summit Vipeyurd: sale in the Benlcuptey
Procesding, incuding not limited to the property described b that certais Couditional
burchase.and Sale Agresment atackied to-Order Awthorizng Sals dated july 28,2004 in

the Badknmitsy Praceeding,
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Sch qdli_le 4,2(2)

Fiorms of Convayancing Documents

Land : ) Yrostes's Deed (shail cantéln no- warranties of title)
lmang;blc Persanal Property Assignment

Leessholds ' Assignment, Assumption and Cossent

USS [ndemnity - * Assignmest, Assusiptioh and Cbasent

Qingdaa Contract | Assignmeri, Assumption and Consent

CST Demolition Coatract Assigoment, Assumption-and Congext

Centrdl Utsh Water Agreement  Assignment; Assumption and Ceénaent
URS Enviroomenta! Agreement Assigament: Assumption.and Consent’

ERCs Assignment aad Assumption

chi | PETERMANNWAI2I5v 03D GEV0I_ DOCI6/24/03
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SETILEMENT AGREEMENT AND LIMITED RE] EASE

This Settlement Agreement and Limite¢ Relcass (“Agreement”) 1s executed effective as
of Novembver _lL 2005 by and between: James T. Markus, in kis capacity as the Chapter 11
Trustee of the Bankruptcy Estate in In re Geneva Stee] LLC, Debtor, United States Bankyuptcy
Court for the District of Utah, Central Division, Case. No. 02-21455 GEC, (“Trustee") (the
Debtor, Geneva Stecl, LLC, when referred to separately from the Trustee, will be referred to us
“Debtor” or “Geneva LLC™); and Geneva Nitrogen, LLC, a Delaware limited liability company
("Witrogen™).

RECITALS:
A. On January 25, 2002 (the “Petition Date"). the Debtor commenced a voluntary
case under Chapter 11 of the Bankruptcy Code commencimg the bankruptcy case

known as In re Geneva Steel LLC, Debtar, United States Bankruptcy Court for
the District of Utah, Central Division, Case No. 02-21455 GEC (the “Main

Case™).

B. On April 18, 2005, the Trustee was appointed as the Chapter 11 Trustee in the
IAlT case.

C. A principal asset of the estatc ol the Debtor in the Main Case is the real property

located in Utah Couaty, State of Utah, where the Debtor and its predecessors
operated a steel plant and related facilities (the “Property”).

D. In 1986, the Property and the steel making operation and surrounding land was
owned and operated by United States Stee} Company (*USS”). During 1986,
USS split off a portiun of the land where it was conducting nitrogen processing
operations.

E. [n 1986, USS soid the nitrogen processing facility and the separate parcel of land
on which that facility is located to LaRoche Industries (“LaRoche”) under an
Asset Purchase Agreement.

F. The nitrogen processing facility had access to rail service Lo loud and unload
product as part ot its business.

G. As part of the LaRoche/USS transaction, LaRoche and USS entered into that
certain “Geneva Services Agreement” dated April 30, 1986 (“Services
Agreement”).

H. Among the services recited in the Services Agreement to be provided by USS to
LaRache to operate the nitrogen plant was “railroad switching and use of tracks.”

L There exists a Union Pacific rail line ninning along te east side of the property
and the mitrogen processing facility (hereinatter the “UP Bast Line"). The UP
East Line runs parallel with Geneva Road. The Services Agreement provides for
alternative access (o the nitrogen processing {acility. [t provides:

CADOcuments aug Settingayoungl it SetliagiTenporary Internet FileAGLK T nitropen settlement wh.doe
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US Steel will provide LaRoche with an casement for
railroad puposes adjacent to the north cnd of the Geneva
Nitrogen plant to allow for a connection with the Union
Pacific Railroad. LaRoche shall be solely responsible for
all costs associated with the construction of the railroad
access and the permission to connect with Union Pacific.

1. Cieneva Steei Company, Inc. (“O1d Geneva”), Deblor’s predecessor, filed &
petition under Chapter 11 with the United States Bankruptey Court for the District
of Utal in 1999.

X Inapproximately 2000, LaRoche filed a bankruptcy petition in the United States
Bankruptey Court for the District of Delaware. Nitrogen, a company separale
from LaRoche and USS, asserts that it purchased LaRache's assets and rights in
and to the nitrogen plant from LaRoche’s bankruptey estate under the Lemms of an
Asset Purchase Agreement. Nitrogen has been operafing the plaut since that ume.
Following the purchase of the nitrogen facility by Nitrogen, Old Geneva and
Debtor continued to provide switching services for rui) access from the south.

L. Tn 2003, Debtor informed Nitrogen personne! that it could no longer provide
swritching services from the south and informed Nitrogen that it should build the
north track extension coonecting with the UP East Line so that Nitrogen would
have access to its facility from the north side. Nitrogen asserts that this
instruction was the realization of the easernent on the north side for rail access
granted in the text of the Services Agreement. Trustee contests that an easement
was granted by the Services Apreement or otherwise.

M. In the Spring of 2003, Nitrogen refurbished certuin existing track rarming from
the north end of its property onto property of the Debtor, specifically along the
northwest side of the Nitrogen property and laid certain new track to reach rail
access into the facility, The track allows Nitrogen to bring rail cars 10 ths track
extension by way of the UP East Line and then back them into the extension for
loading and unloading.

N. At thie time that the north rail access was refurbished, Debtor had on its property
existing tracks in the same area that intersected with the track being used by
Nitrogen end bending around to the Dehtor’s then pipe plant. Debtor allowed
Nitrogen to use the existing and refurbished tracks such that the full extension of
the north track commecting to the UP Bast Line south of the intersection of 1600
North and Geneva Road was not buiit, aithough Nitrogen claims it is entitled to
puild the access to that extent, if necessary (which claim is disputed by the
‘Trusteg). Rather, Nitrogen would use parl of the track access running toward the
pipe plant to bring its cars down from the UP East Line and into the Northwest
rack 1t is now using for access.

0. An aerial photograph of the site showing the track access presently being used by
Nilrogen is attached hereto as Exhibit 1, the same of which is incorporated herein
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by reference. The area on the photograph marked with a white line and indicuiing
arrows is the (rack being used by Nitrogen for access. The length of the white
ine is approximate and there is or may be some variation in the actual length of
track employed by Nitrogen [or movement of rail cars. The track on Exhibit 1,
marked with the white line and indicating arrows, shall hereinafier be referred to
as the “Nitrogen North Track.”

p. The area on the aerial photograph aitached as Exhibit 1, which consists of the
Nitrogen North Track and 20 feet on cither side of the Nizrogen North Track shall
be referred to as the “North Zone.”

Q. Attached hereto as Exhibit 2 is an aerial photograph showing the alternative rail
access Nitrogen intends to build and complete prior to July 1, 2006. This
alternative rail access is also marked with a white line and indicating arrows.

R.  On July8, 2005, the Trustee filed his “Trustee’s Motion for Order (i) Approving
the Sale of Certain Assets Free and Clear of Liens, Claims, Interests and
Encumbrances Pursuant to 11 U.S.C. §§ 105{a), 363(b)(f} and (m) and 1146{c)
and Fed. R. Bankr. P. 2002, 6004 and 6006 to Ulah Lake Development, LLC or
the Holder of Such Highest md Best Offer; (i) Authorizing the Assumption or |
Rejection of Certain Executory Contracts or Unexpired Leases In Connection
‘Therewith Pursuant to 11 U.S.C. § 365; (ili) Approving the Asset Purchase
Agrcement By and Between Utah Lake Development, LLC, and James T.
Markus, Not Personally But Solely As Trustee; and (iv) Granting Related Relief”
(the “Sale Motion™).

S. In the Sale Motion, the Truste: contests Nitrogen's assertion of an cascment for
North rail access across the Property and seeks to sell the Property free and clear
of any easement, license or other access rights in favor of Nirogen for rail or any
other access in the North Zone or otherwise across the Debtor’s real property.

T. Nitrogen filed an objection to the Sale Motion, asserting that it was granted an
easement, express or olherwise, in the Services Agreement and otherwise, which
cannot be expunged, moditied or removed under bankruptey or applicable state
law. Since the filing of the objection to the Sale Motion by Nitrogen, the Trustee
and Nitrogen have been litigating that maiter (the “Contested Matter”).

U. Also, in ¢onjunction with the Contested Matter, the Trustee filed an adversary
complaint on Scptember 23, 2003, commencing the matter of In 1e Geneva Steel
LLC; James T. Matkus, Trustee, Plaintiff. v, Geneva Niwogen, LLC, Defendant, .
Adversary Proceeding No. 05-02590 (the “Litigation”). The Adversary Action
seeks relief declaring that Nitrogen does not have any easement, access or license
rights in the North Zone ot otherwise across the Debtor’s real property, the
Adversary Action also asks that Nitrogen be compelled to tender a certain Quit
Clair Deed to the Debtor to resolve a claimed encumbrance on the title to certain
water rights sold by (he estate to Central Utah Project (the “Water Rights”).
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V. Nitrogen Fled an Answer in the Litigation, denying the substantive averments of
the Complaint and seeking relief that it is entitled to retain the Water Rights and
that it is entitled to an easement for north rail zccess to its facility.

W.  Pursuant to thic Sale Motion and the bid procedures arder that precedes 1t, the
Property, which includes the North Zone, will be auctioned on November 17,
2005 to the highest aod best offer {the “Auction™). The Trustee will then seek
Court approval ont November 21, 2005 lo approve the results of the Auction and
approve the sale of the Debtor’s real property to the highest and best bidder, free
and clear of any and all mterests, liens, claims or encumbrances, including
without limitation Nitrogen’s asserted easement, access or license rights across
the North Zone. :

X. Nitrogen claims that if it is denjed rights ta the north access, that it will be
severety damaged and that its only alternative is to construct an expensive
alternate rail line to the south end of its property across its property and into the
recessary buildings as approximately identified on Exhibit 2 with (thzs alternate
course is hereinafier referred to as the “Nitrogen Alternate Rail Access™).
Nitrogen also claims that if it is forced to build the Nitrogen Alternate Razl
Access, that it will take up to and including nine months to construct and make
such access fully operalional.

Y. Debtor holds the right to use certain casements for its purposes across Nitrogen's
property for a power line and a steam line (the “Power and Steam Basements”).

The parties hereto, being mindful of the uncertainties of litigation and in the interests of
obtaining peace and certainty, have reached terms of settlement of the Conlested Matter and the
Adversary Action. The claims and defenses asserted by each party in the Coutested Matter and
in the Adversary Action are hereinafter collectively referred to, when coilective reference is
made, as the “Claims.” Desiring to memorialize such terms, and in accordance with their
agreernent, the Trustee and Nitrogen make and enter into the covenants and agresments below.
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COVENANTS AND AGREEMENTS
WHEREFORE, the Trustee and Nitrogen covenant and agree as follows:

1. Pavment of Monev. For and in consideration of the agrecments and
performances of Nitrogen under this agreement, the Trustee and Debtor shall pay to Nitrogen
immediately upon entry of a final nonappealable order of approving this Agreement, the sum of
$100,000.00. Nitrogen may use such funds as it sees fit. This payment is conditioned only upon
approval cf this Agreement by the Bankruptcy Court, and is in eo way conditioned upon the
closing of any sale of the Property, granting of the Sale Motion, or any other condition
whatscever.

2. Transfer of Water Right Nitrogen will, upon exceution of this Agreement and
entry of 2 final nonappealable order of the Bankruptcy Court approving this Agresment, and
payment of money required above, transfer the Water Rights w0 the Debter on a Quit Claim Deed
substantially ir the form attached hereto as Exhibit B.

3. Continued Use of the Nitrogen North Track. Nitrugen is hereby granted an
wnconditioned irrevocable license to continue to use the Nifrogen North Track in the same
manner and to the same extent it has been using the Nitrogen North Track since the Spring of
2003 for ingress and egress of rail cars by way of the UP East Line or otherwise, which hicense
shall expire and terminate on July 1, 2006. The marking of and identification of the Nitrogen
North Track on the map attached as Exhibit 1 is vecognized by the parties to be & non-surveyed
identification of the length and location of track being used by Nirogen for aceess to its facility
from the north side. Nitrogen shall have, notwithstanding the markings of the Nitrogza North
Track on Exhibit 1, ights under this irrevocable license to use the full length and width of track
that it has typicaily used and in the manner it has typically used such track from the spring of
2003 to the present time. Notwithstanding the above, Nitrogen acknowledges that identification
of the North Teack on Exhibit 1 is substantiaily accurate. In the event of any conflict belween
the Nitrogen North Track desigaation on Exbibit 1 and Nitrogen's typicai estublished use of the
north track, Nitrogen's typical and established vse shall prevail.

4, Nondisturbance. Nirogen’s use of the Nitrogen Nocth Track during the term of
the license shall ot be testricted, interfered with, limited, modified, or preveated in any maTmer
whatsoever except as necessary to comply with state or municipal laws and regulations
conceming use of the Nitrogen North Track.

5. Non-Release of North Zone. The North Zone shall not be released to any
salvager, demolition company, construction company, grader, or aqy other person or company,
including but not limited to, CST Eavironmental, for removal of any track or matcrial or any
other sctivity which would impede the use of the Nitrogen North Track during the license penod,
until the day following the expiration of the Niwogen North Track irrevocabie license granted tn
paragraph 3 above. The parties shall take, and cooperate in taking, all necessary steps and
actions to protect and preserve Nitrogen's right to use the Nitrogen North Track in its discretion.
Such actions may inciude, but not be limited to, legal actions seeking injunctive relief,
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6. Imposition of Obligations of This Agrecment on Purchasers. The Trusiee
shall take all steps necessary to impose the obligations of this Agreement upon any purchaser of

the Propesty through the Sale Motion and shal! impose such obligations as a condition of the
purchase to be announced prior to the Auction. In addition, the Trustec shall ensure the incluston
of substantially the following provision in the order approving the sale of the Property through
the Sale Motion:

The [description of the property purchase] and the [buyer’s] rights
to it are specifically subject to and encumbered by the obligations
of that certain Seltiement Agreement and Mutual Release
(“Agreement”) by and between [Trustee] and Geneva Nitrogen,
LLC, daied November __, 2005, A copy of the Agreement is
attached to this Order as Exhibit __ and by this reference
incorporated as a part hereof. [Purchaser] assumes and shail
perform ail of the obligations of the Trustes under the Agreement
with the exception of payment of money to Nitrogen and shall
have the benefit of considerations to be recejved by the Trustee
under the Agreement Subject to the termination date of July I,
2006, the Agreement shall be construed as 2 covenant runniag with
the [Property] and the Agreement may be recorded by Geneva
Nitrogen at its discretion but shall obligate [Purchaser] to the terms
of the Agreement as the successor to the Trustee, as provided
hetein.

7. Track Maintepance. During the terms of the irevocable License, Nitrogen shall
be solely responsibie for maintaining the Nltrogen North Track in a safe and working condition
in accordance with typical practices for raitroad linc maintenance and in compliance with all
applicable federal, state and municipal laws and ordinances. Haowever, if any other party uses
the Nitrogen North Track during the license period, Nitrogen may request such pacty to
participate in the cost of track maintenance.

8. Indemnification. Nitrogen shall indenmify and hold the Trustee and any
subsequent owner of the Debtor's real property harmless from any and alt claims, injuries, or
causes of action asserted against the Trustee and any subsequent owner of the Debtor’s real
property as the owner of the North Zone arising from or related to Nitrogen's use of the Nitrogen
North Track during the term of the irrevocable license, that are directly attributable o the fauit or
negligence of Nitrogen. Upon the assertion of any such claim, the Trustes zod any ;ubsequeut
owner of the Debtor's real property shall, within five (5) business days, notify Nitrogen, in -
writing, of the claim, including the name of the complainaat, any documents memorializing the
complaint, and requesting defense of the claim. Upon such tender, Nitrogen, if it accepts defense
of the claim, shall have the sole discretion to defend, litigate or settle the «laim, to file any
insurance claims, or to otherwise dispose of the claim. The Trustee and any subsequent owner of
the Debior’s ceal property, however, shall fully cooperate with Nitrogen in the defense and/or
settlement of any such claims. Notwithstanding anv provisions of this paragraph, Nitrogen shall
have the right (o seek contribution or determine comparative fault amonyg any other person or
party, including the Trustee, who is or may be partly at fault for aay such injury, claim or cause
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of action. Nitrogen acknowledges and agrees thal any subscquent owner of the Debtor’s real
property is an intended third party beneficiary o[ this indempification provision.

9. Cancellation of Nitrogen Easements. Except for the rights grantcd hereunder,
Nitrogen, for and in cousideration of the promises and perfonnances of the Trustee hereunder,
agrees, upon the entry of a {inal nonappealable Order appraving this Agreement; that Nitrogen
shall be deemed to hereby release, reconvey or otherwise forfeit any other express or imphed
easements, licenscs, or access rights that it has across the Property including, and limited to, the
two recorded road access easements that are of record.

10.  Cancellation of Power and Steam Easements. Except for the rights granted
hereunder, Debtlor and the Trustes agree that upon entry of a final, non-appealeble order
approving this Agceement, that Geneva shall be deemed to hereby release, reconvey or otherwise
forfeit the power line easement and the steam line easement. Other easements in favor of
Debtor across Nitrogen's property shall be retamned.

11.  Disposition of Litigation. Upon entry of a final nonappealable order approving
this Agreement, the parties agree: (1) to file a joint motion fo dismass the Adversary Action with
prejudice and on the merits, with each pasty to bear its own respective attorneys fees and costs;
and, (2) Nitrogen shali withdraw its objection to the Sale Motion.

12. Release of Obligations of Services Agreement. Forand in consideration of the
promises and performances of the Trustee under this Agreement, upon enuy of a final

nonappealabie order approving it, shall fully satisfy and releasc any performances due by either
party under the terms of the Services Agreement, and the Sarvices Agreement will be deemned
fully performed.

13.  Recordation of Agreement. Nitrogen shall have the option, bul got the
obligation, to record this Agreement on the title to the Property at any time and without
limitation. '

14,  BanJaruptcy Court Approval. This Agreement is subject to approval in the
Main Casc by the United States Banloupicy Court for the District of Utah. The parties will
cooperate in bringing an appropriate motion on an expediled basis to seek approval of this
Agresment prior to ot in conjunction with the sale hearing scheduled for November 21 and 22,
2005 and agree to seek waiver of any waiting pereds imposed by Banlquptcy Rules 9019, 6004,
and/or 6006 so that such Order is effective upon entry.

15.  Additional Documentation. The partics agree that in the event it is necessary to
execute any additional documents to carry out the intent of this Agreement, the parties will
reasonably cooperate to draft, execute and, if necessary, record ot file such documents.

16.  Good Faith. All partics shall pursue completion of this Agreernent with utmost
good faith and in a timely manner.

17.  Release.- For and in consideration of the execution of this Agreement and the
covenants, promises and performances of this Agreement, and except for the obligations of this
Agreement, the patties hereto and euch of them. on behalf of themselves and on behalf of aay
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and all ageuts, successers, attomeys, assigns, representatives, employees, ofticers, directors,
insurers, members, MARAGETS, pariners, spouses and heirs, end others, do hereby release and
forever acquit and discharge each othey and any and all other individual and collective past,
present and future officers, directots, parents, subsidiaries, shareholders, affiliates, partners,
altorzeys, agents, members, managers, associates, past members, past associates, former
employees, spouses, partners, trustees and heirs, and 21} other persons or cntities for whose
conduct any and all of the foregoing may be liable under any theory of law or equity, of and from
any liability, rights, claims, commissions or other compensations, demands, obligations,
damages, losses, injuries, costs, eXpenses, attomeys fees, all actions, causes of action,
controversies relating to or arising under the Services Agrecment ot otherwise raised in the
Adversary Proceeding or the Contested Matter. Notwithstanding any of ths foregoing, this
Release puragraph is not intended to release any claims based upon the obligations of this
Agreement of any act, omission or matter which occurs after the date of execution of this
Agreement or claims, if any, which the Debtor, the Trustee or any subsequent owner of the
Debtor’s real property may possess against Nitrogen, or clatws, if any, which Nitrogen may have
against the Deblor or any previous or subsequent owner of the Property, relating to or arising
from the presence, relcase or threatened release of hazardous materials or other environmental
contamination on, beneath, within or migrating to the Property currently owned by the Debtar, or
[rom the Property currently owned by the Debtar 1o the real property owned by Nitrogen.

18.  Release of Additional Claims by Nitrogen. In addition to the above, and except
as provided above, Nitrogen hereby relcases and forever discharges the Debtor, the Debtor’s
estate, Geneva LLC and the Trustee and their respective associates, affiliates, predeccssors,
successors, heirs, assigns, agents and the employees, agents, altorneys, representatives,
predecessors, successors, and assigns thereof from zny and ail manner of action, causc or causes
of action in law or in equity, suits, debts, liens, contracts, agreements, promises, abilities,
claims, demands, damages, losses, costs or expenses of any nature whatsoever, Xnown or
unknown, fixed or contingent which Nitrugen now has, from the beginning of time to the date
hereof, ot which may hereafter accrue against any one of the above-listed entities based upon any
acts or omissions ocowrring priot to the date of this Agreement. Without limiting the generality
of the forcgoing, the Telease contained herein applies to any claims asserted by Nitrogen against
the Debtor or its Estate, including Proof of Claim No. 590 and any administrative claims arising
in favor of Nitrogen. This release paragraph is not intended to release any claims based on the
obligations of this Agreement, or any act, omission ar matter which occurs after the date of
execntion of this Agreement, or claims, if any, which Nitrogen, its predecessors or Successars,
may possess against Debtor or any predecessor owner of the Property, related to or arising from
the presence, release or threatened release of hazardous materials or other environmental
contamination, om, bencath, within or migrating to the real property owned by Nitrogen.

19.  Unknown Facts. The parties acknowledge ihat they may Lereatter discover facts
which occurred from the begimmning of time to the date of execution of this Agreement, which arc
different from, or in addition to, those which they now mow to be true, or raaters which
nuderlay the Claisns or the potential claims of the parties” alleged injuries, losses or damages,
and agree that this Agreement and the limited releases contzined herein be and remain effective
in all respects notwithstanding such different or additional facts or the discovery thercof. The
parties expressly waive the benefit of any statuce or rule of law, if any, which might otherwise
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limit the scope of this Agreement because of unknown matters existing from the beginning of
time to the date of execulion of this Agreement, whether material or otherwise.

20.  Warranties of the Parties. The parties represent and warrant that they each have
the right and authority to execute. this Agreement, that they have not sold, assigned, transferred,
conveyed or otherwise disposed of any of the claims, demands, obligations or causes of action
referred 1o in the Recitals and elsewhere in this Agreement. All parties executing this
Agreement, or documents required by this Agreement, on behalf of any corparation or other
legal entity, expressly represent that they possess requisite autherity under applicable corporete
law, to execute this Agreement and any docurnents executed in pursuance hereof.

21.  Limitation of Warranties. Except as expressly set forth in this Agreement, the
parties have not made and makc no other represcotations, warranties, statements, promises or
agresments to cach other.

22.  Compromise. This Agreement is executed as a compromise settiement of
disputed claims among the parties, lisbility and responsibility for which is expressly denied by
all partics. The considerations contained herein do not constitute an admission of liakility of
wrongdoing on the part of any party.

.23.  Applicable Law and Resolution of Disputes. This Agreement is entered into in
the state of Utah and shall be construed and interpreted in accordance with its faws and statutes,
and applicable bankruptey law and it is agreed that any disputes relating to this Agrecment shall
be litigated in the United States Bankruptcy Court for the District of Utak,

24.  No Waiver. No failure of any party lo insist upon the strict performance of any
performance, duty, agreement or condition of this Agreement, or 10 exercise any right or remedy
upon the breach thereof, shall constitute a waiver of any breach of this Agrecment.

25.  Counterparts and Facsimile Signatnres, This Agresment may be signed with
any number of counterparts with the same effect as if the signatures upon any counterpart were
upon the same instrument. All signed counterparts shall be deemed to be one original.
Signatures sent by facsimile shall become part of this Agreement and shall be leemed original
signatures. However, any party execuliag this Agreement and trmsmitting such signature by
facsimile shall mail the original signemre to their counse! of record for inclusion into the
counterpart signatures.

26.  Attorney’s Fees. In the event any action or proceeding is brought by any party 1o
enforce the provisions of this Agreement, the prevailing party shall be enlitled to recover
its/his/her costs and reasonsble attorney’s fees, whether such sums are expended with or without
suit, at trial, arbitration, or on appeal.

27.  Integration and Entire Agreement This Agreement sets forth the entire
agreement and understanding between and among the parties hereto with respect to the subject
matter hereof and supersedes all prior writtzn and oral agresments, term sheets, negotiations and
understandings: shall be binding upon the successors, assigns, heirs, and personal representatives
of the partics, and may not be rescinded, canceled, terminated, supplemeiied, amended, or
modified in any manner whatsoever without the prior written consent of all parties.
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28.  Exhibits. The exhibits attached to this Agreement are expressly made a part of
this Agreement as though completely set forth hersin. Al references fo this Agreemen shall be
deemed to refer to and include all such exhibits.

20, Successors. This Agreement is binding on the heirs, successors, assigns, and
personal represcntatives of each party to this Agreement.

30. Non-Severability, Each term of this Agrecment is dependent upon each other
term hereof, This Agreeraent is not severable and shall be cunstrued and performed as a single
intcgrated agreement.

11, Notices. All notices, requests, cemmand and other comm unicadons hereunder shall
be in writing and shall be giver (1) by Federal Express {ar other establjshed cxpress delivery
service which maiptains delivery records); (2) hand-delivery; or (3) by certified or registered
wnail, postage prepaid, return receipt requested, to the parties at the following acdresscs, or at
such other addresses as the parties may designatc by written notice in this matter.

To Geneva Nitrogen, LLC:

Geneva Nitrogen, LLC
Attn: Steven R. Thompsen
1165 North 1600 West
Vineyard, Utah 84057

‘With a copy to:

Jeffrey Weston Shields, Esq.

Jerome Romero, Esq.

Jones, Waldo, Holbrook & McDonough, PC
170 South Main Street, Suite 1560

Salt Lake City, Utzh 84101

Telephone: (801) 521-3200

Facsimile: (801) 328-0537

To Trustee:

James T. Markus

Block Markus & Williams, LLC
1700 Lincoln Street, Suite 4000
Denver, Coloradon 80203
Telephone: (303) 830-0800
Facsimile: (303) §20-0809
jmarkus@bmwlle.com

Such communication may also be iven by facsimile transinission, provided that any
such commumication is concurrently given by one of the above methods. Notiges shall be
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deemed 2ffective upon receipt or upon attempted delivery thereof. It delivery is refused by the
intended recipient, or delivery is impossible because the intended recipient has failed to provide
2 reasonable means for accomplishing delivery, delivery shail, nevertheless, be considered to
have been made.

IN WITNESS WHERFEOF, the parties have executed this Agreement as of the dale in the
year last 2bove writlen.

JAMES T. MARKUS, solely in hig
capacity as Chapter 11 Trustee
of Geneva Stest LLC

N

GENEVA NITROGEN, LLC

" By:

Steven R. Thompson
Its General Manager
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deemer effective upon receipt ar upon atterpted delivery thereof. If delivery is refuced by the
intended recipient, or delivery is impossible because the intended recipient has failed to provide
a reasonable means for accomplishing delivery, delivery shall, nevestheless, be considered to
have been made,

N WITNESS WHEREOQF, the parties have cxecuted this Agrecment as of the date m the
year last above written.

JAMES T. MARKUS, solely in his

capacity a8 Chapter 11 Trustes
of Gencva Steel LLC

By

GENEVA NITROGEN, LLC

By LS e a2 -
Steven R. Thompson

Its General Manages
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ADDENDUM TO SETTLEMENT AGREEMENT AND LIMITED RELEASE

This Addendum to Settlement Agreement and Mutual Release (“Addendum”) is
exccuted effective as of November 21, 2005 by and between James T. Markus, 10 his
capacity s the Chapter 11 Trustee of the Bankruptcy Estate of In re: Geneva Steel LLC,
Rebtor. United States Bankruptcy Court for the District of Utab, Central Division, Case
No. 02-24155 GEC (“Trustes"){the Debtor, Geneve Steel, LLC will be referred to as
“Debtor” or “Geneva LLC” when referred to separately from the Trustee), and Geneve

“Nitrogen, LLC, a Delaware Limited Liability Company (“Nitrogen”™).

RECITALS

1. Trustes and Nitrogen entered into that cartain Sentlement Agreement and Mutual
Release dated November 11, 2005 {the “Agreement™) resolving certain disputes in
the Main Cass.

2. The Trustee filed with the Court & Motion to Approve the Agreement as a
settlement, whioh motion cams for hearing before the Bankniptey Court in the
Main Cage on November 21, 2005.

3. 'The Agreement was approved by the Court subject to two modifications requested
- by the Trustes and agreed 1o by Nitrogen.

4. The Trustee and Nitrogen enter into this Addendum to provide for the
modifications to the Agreement to which they agreed.

BASED UPON THE FOREGOING RECITALS, WHICH ARE INCORPORATED BY
REFERENCE INTO THE TERMS BELOW, THE TRUSTEE AND NITROGEN
AGREE AS FOLLOWS:

1. “Asg Is” Condition if Nitrogen North Track: The following language shall be
added at the end of Section 7, page 6 of the Agrecment: “Nitrogen accepts the
condition of the Nitrogen North Track in an as is whers is condition as of the date

of this Agrecment.”

2. Recordation of Release: In the second lins of Section 13, page 7 of the
Agreement, the words *‘at any time” are deleted and in their place the following
words are inserted: “prior to July 1, 2006.” The following ecmtence shall be added
at the end of Section 13: “and Nitrogen shall record a release of thys Agreement
on the title to the Property on July 1, 2006 if it has previously recorded this

Agreement.”

3. Definitions: All definitions used in this Addendum shall be the same &s those
used in the Agreament.




1172272605 03153 IFAX » transfer @ 003/004
NDU-22-2905 @9:52 GENEVA NITROGEN LLC 1 el 227 7383 P.@3-24

ENT 148694:2005 6 123 of 123

4. Preseryation: Except as modified by the Addendum, all terms of the Agreement
shall remain in full force and effect. In the event of conflict betwesn the terms of
thia Addendum and the Agreement, this Addendum shall contrel.

RATED and AGREED oo the date last above written.

GENEVA NITROGEN, LLC
A Delaware Limited Liabitity Company

By:
Steven R. Thompson
Iis: Vice President & General Manager

JAMES T. MARKUS solely in his
Capacity as Chapter 11 Trustes of Geneva
Steel LLC :

By:

~




