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QUIT-CLAIM DEED (Easements)

James T. Markus, solely in his capacity as Chapter 11 Trustee of Geneva Steel LLC
(Bankruptcy Case No. 02-21455 GEC), of 10 South Geneva Road, Vineyard, UT 84058
(“Grantor™), for Ten Dollars ($10.00) and other valuable consideration, receipt and sufficiency of
which is hereby acknowledged, hereby quit claims and conveys to Geneva Nitrogen, LLC, a
Delaware limited liability company (“Grantee”) of 1165 North 1600 West, Vineyard, Utah
84057, all of Grantor’s right, title and interest, if any, in certain easements on certain real
property located in Utah County, Utah, and more particularly described as follows:

Those easements described on Exhibit “A” attached hereto and
incorporated herein, which burden the real property described on Exhibit
“B” attached hereto and incorporated herein.

This Quit-Claim Deed is granted pursuant to that certain Settlement and Release
Agreement between Grantor and Grantee dated effective as of November 11, 2005, and approved
by the United States Bankruptcy Court, District of Utah, Central Division, on November 22,
20035, a true and correct copy of which is attached hereto as Exhibit “C” and incorporated herein.

-8
DATED this ! é day of December, 2005.

GRANTOR

mes T 5, solely in his capacity as Chapter
11 Trustee of Geneva Steel LLC

sTATE of A et )

. 88,

county oF Sat LA

On thel{ Q/‘A day of December, 2005, personally appeared before me James T. Markus,
who being first duly sworn, acknowledged to me that he signed the foregoing instrument, solely
in his capacity as Chapter 11 Trustee of Geneva Steel LLC.

oty Public !

DAWN = SOUVIER !
24 South State St #1400 DWL % W S
St icke Chy UT 84111 N Publ;
My Cornmision Bpirss | otary Public
Fugust 19, 2007
State of Utah !
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The following easements, as described in Rider A of that certain Deed between United
States Steel Corporation and Laroche Industries, Inc. dated May 20, 1986 and recorded May 23,
1986 as Entry No. 16032 in Book 2307 at Page 32-39 of the Official Records of Utah County,
Utah Recorder’s Office (the “U.S. Steel Deed”). All easements reserved in the U.S. Steel Deed
and not described below are not considered part of the grant in the accompanying Quit Claim
Deed):

(1) A 13.8 kV electrical feeder line, which runs from the easterly side
of USSC’s Switch House No. 2 {the northerly line of Switch House No. 2 is
contiguous to the southerly line of the Premises) through a duct which is 66 feet
east of the west line of the Switch House in a northerly direction to Manhole #1 at
N. 2555, E. 1409 (Geneva Plant grid system) at the northwest corner of the
General Service Building; thence to Manhole #2 at N. 2555, E. 1561.42; thence
north to Manhole #3 at N. 2840. E. 1561.42; thence north to Substation No. 1 at
the compressor building; thence leaving Substation No. 1 to Manhole #4 at N.
3373.5 E. 1547, thence to Manhole #6 at No. 3819, E. 1547; thence northeasterly
to near the east fence line; thence to manhole 710 at N. 4254, E. 1660; thence to
Manhole 711 at N. 4804, E. 1660; thence along E. 1660 to the northerly line of
the Premises.

(2) The equipment, meters and other facilities within Substation No. 1
to which the 13.8 kv electrical feeder line — referred to in paragraph (1) above —
connects or which service and support said electrical feeder lien.

(10) A steam line whose location commences at said utility tunnel on
the west line of the Premises; the steam line then rises vertically onto a pipe rack;
then goes east on the pipe rack to an intersection with a high pressure steam line
running south from the nitric acid plant boiler at approximately E. 1354 (Geneva
Plan grid system); the six-inch line runs south along the pipe rack to N. 1812,
where it reduces to four-inch line and is offset three feet to E. 1357 and becomes
the steam supply line to the Liquid Air plant; thence runs south to N. 2705, where
it reduces to a three-inch line and drops to go underground west approximately 27
feet at E.1130. At this point the three-inch steam line parallels the four-inch
treated water line (referred to in paragraph 9 of Rider A of the U.S. Steel Deed)
and runs to the east-west jog in the west property line of the Premises at N. 2460
E. 1360.
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The following property in Utah County, Utah:

Commencing at a point in a fence, which is 424.05 feet South and 883.28 feet
West from the East quarter corner of Section 5, Township 6 South, Range 2 East,
Salt Lake Base and Meridian (Basis of bearing is the State Coordinate System);
thence South 07°46°32” East along said fence 2796.57 feet; thence South
82°30°21 West along a fence extended 147.14 feet; thence North 07°57°36” West
along the East side and East side extended of an existing sub-station building
35.24 feet, thence South 82°13°39” West along the South side of a garage 108.33
feet; thence North 11°59°48” West 25.69 feet to a fence; thence North 14°56°37”
West along a fence 283.94 feet to a fence comner; thence South 83°36°20” West
29.09 feet to a fence comer; thence North 20°34°54” West along a fence 280.71
feet to a fence corner; thence North 14°56°19” West along a fence 1448.27 feet;
thence North 08°15°56™ West 136.96 feet to a fence; thence North 07°27°14”
West along a fence 69.61 feet to a fence corner; thence North 82°14°36” East
along a fence 53.65 feet; thence North 03°18°46” West 106.60 feet; thence North
10°55°05” East 92.03 feet; thence North 25°14°35” East 120.70 feet; thence North
40°54°42” East 377.48 feet; thence North 86°07°56” East 125.13 feet to the point
of beginning. :
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH, CENTRAL DIVISION

Inre:
GENEVA STEEL LLC,
Debtor.

Tax LD. # 87-0665502

Chapter 11

Bankruptcy Case No. 02-21455 GEC

ORDER GRANTING TRUSTEE’S MOTION FOR AN ORDER
PURSUANT TO FED. R. BANKR. P. 9019 APPROVING SETTLEMENT AND
COMPROMISE WITH GENEVA NITROGEN, LLC

James T. Markus, Chapter 11 Trustee (the “Trustee™), in accordance with Fed. R. Bank.

P. 9019(a), having moved this Court for an order approving a settlement and compromise with

Geneva Nitrogen, LLC (“Geneva Nitrogen™) on November 11, 2005, (the “Motion™), finding that

notice of the Motion and the November 21, 2005 hearing at 9:00 a.m. was proper: having heard
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the arguments of counsel; no objections having been filed to the Motion; and for the reasons set
forth in the Motior, which are hereby fully incorporated as if set forth fully herein; and sufiicient
and good cause otherwise appearing therefore, it is hereby:

ORDERE]) that the Motion is granted and the Settlement Agreement and Limited
Relea.se is approved in the form attached to this Order as Exhibit A;

ORDERED that the Trustee is hereby authorized to enter into the Settlement Agreement
and Limited Release in the form attached to this Order as Exhibit A and to perform ail tasks
necessary to fully =ffectuate the Settlement Agreement and Limited Release; and it is further

ORDERED that not withstanding Bankruptcy Rules 6004(g), 6006(d} or 9019 or
otherwise, this Orler shail be effective and enforceable immediately upon entry and shall be self-
executing.

Dated thisZ Z day of November, 2005

Hon. Glen. E.
Chief Judge, United States Bankruptcy Court

849501



Exhibit A
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SETTLEVIENT AGREEMENT AND LIMITED RELEASE

This Settlement Agreenient and Limited Release (“Agresment”) is executed effective as
of November _}_i_, 2005 by and between: James T. Maricus, m his capacity as the Chapier il
Trustee of the Banicuptey Estate in In re Geneva Stes] LLC, Debtor, United States Bankruptcy
Court for the District of Utah, Central Division, Case. No. 02-21435 GEC, (*Trustee™) (the
Debtor, Geneva Steel, LLC, when referred to separately from the Trustee, will be referred to as
“Debror” or “Geneva LLC™): and Geneva Nitrogen, LLC, a Delaware limited liehility company

(“Nitrogen”™).

RECITALS:

Al On Tanuary 25, 2002 (the “Petition Date”), the Debtor commenced a voluntary
case 1nder Chapter 11 of the Bankruptcy Code comunencing the backruptcy case
¥nowT as In re Geneva Steel LLC, Debtor, United States Bankqupicy Court for
the T iswict of Utan, Central Division, Case No. 02-21455 GEC (the “Man

Case ™).

B. On April 18, 2005, the Trustes was appointed as the Chapter 11 Trustes n the
main case.

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

locat=d in Utah County, State of Utah, where the Debtor and its predecessors
operzted a steel plant and relfated facilities (the “Property”).

D. Tn 1986, the Property and the steel making operation and surrounding land was
owned and operatec by United States Steel Company (“USS™). During 1986,
USS split off a portion of the land where it was conducting nitrogen processing
operz.lions.

in 1986, USS sold the nitrogen processing facility and the separate parcel of land
on w1ich that facility is located to LaRoche Industries (“LaRoche’) under an
Asse: Purchase Agreement.

g

F. The nitrogen processing facility had access to rail service to load and upload
prodiict as part of its business.

G As part of the LaRoche/USS tansaction. LaRoche and USS entered into that
certa-n “Geneva Services Agreement” dated April 30, 1986 (“Services
Agre=ment’).

H. Ammlo 1g the services recited in the Services Agrsement to be provided by USS o
LaRcche o operzte the niwogen plant was “railroad switching and use of rracks.”

L There exists = Tnion Pacific rail line rinning along the east side of the property
and 18 mirouen processing facility (hereinatter the “UP Bast Line™. The UP
Sngr Line runs parallei with Ceneva Road. The Services Agresment provides for
Aremative access o the nitroygen processing facility. {t provides:

A acuments zoa Sstmesyy musd eest Seuinzolemporary iatermet FiesiD N Tmiwngen sertiement voLuoe
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US Stesl wiil provids LaRoche with an easement for
railroad purposes adjacent io the north end of the Ceneva
Nitrogen plant io 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.

I Geneva Steel Company, Inc. (“Old Geneva™), Debter’s predecessor, filed 2
petition under Chapter 11 with the United States Bankruptcy Court for the Distict
of Utzh in 1999.

K In aprroximately 2000, LaRoche filed a bankruptcy petition in the United States
Bankruntey Court for the District of Delaware. Nitrogen, a company sepazate
from _aRoche and USS, asserts that it purchased LaRoche’s assets and rights in
and tc the nitrogen plant from LaRoche’s bankruptcy estate under the terms of an
Asset Purchase Agreement. Nitrogen has been operating the plant since that time.
Following the purchase of the nitrogen facility by Nioogen, Old Ceneva and
Debtcr continued to provide switching services for rail access from the south.

L. In 200)3, Debtor informed Nitrogen personnel that it could no longer provide
switching services from the south and informed Nitrogen that it should build the
north track exiension connecting with the UP East Line so that Nitrogen would
have .1ccess to its facility from the north side. Nitrogen asserts that this
instruction was the realization of the =asement on the gorth side for rail access
granted in the text of the Services Agreement. Trustee contests that an easement
was grantsd by the Services Agreement or otherwise.

M. In the Spring of 2003, Nitrogen refurbished certain existing track rurming from
the morth ead of its property onto property of the Debtor, specifically along the
nortrvest side of the Nirogen property and laid certain new track to reach rail
access into the facility. The track altows Nirogen to bring rail cars 10 the track
extension by way of the UP East Line and then back them irfo the extension for
loading and unloading.

At the time that the north rail access was refurbished, Debrtor had on its property
existing tracks in the same area that intersected with the rack being used by
Niwogen and bending around to the Debtor’s then pige plant. Debtor allowed
Nitrogen o use the =xisting and returbished tracks such that the full extension of
the aurth wack connecting to the UP Zast Line south of the intersection of 1600
North and Geneva Road was not buiit. although Nirogen claims it is entitled ta
buiid the zccess 0 that extent, if necessary (which claim is disputed by the
Trustes}. Rarber, Nimogen would use part of the track ucsess running toward the
pipe 3exi 10 bring its cars down Fom the UP Sast Line und info the Northwest
track iris now usiag for 2ocess.

z

0. An aerial pilotograph of the site snowing the aack access presently being used by
Nitregen is ciiached hereto us Exhibit 1. the same of wizich is incornornted heret:

2 AMCetuntent atd Scwmesyy wngiLadal Jeemgs Tomorzry interner FitesiJLIIT mivogen sewiemsant vo.uGT
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by reference. The area on: the photograph marked with a white line aad indicadng
arrowss is the wack being used by Nitrogen for access. The lengih of the white
line is approximate and there is or may be seme variation ia the actual length of
track empioyed by Nitrogen for movement of rail cars. The track on Exhibit 1,
marked with the whita line and indicating arrows, shail hereinafier be referred 1o

as the “Nitrogen North Track.”

P. The area on the aerial photograph attached as Exhibit |, which consists of the
Nitrc gen North Track and 20 fest on either side of the Nitrogen 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 priot to July 1, 2006. This
aiternative rail access is aiso marked with a white line and indicafing arTows.

R. On Tuly 8, 2005, the Trustes filed his “Trustee’s Motion for Order (i) Approving
the Sale of Cersain Assets Free and Clear of Liens, Claims, Interasts 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 Utah Lake Development, LLC or
the Eolder of Such Highest and Best Offer; (i) Authorizing the Assumption or
Rejertion of Certain Executory Contracts or Urexpired Leases In Connestion
Ther=with Pursuant to 11 U.S.C. § 363, (iii) Approving the Asset Purchase
Agresmen: By and Between Utah Lake Deveiopment, LLC, and James T.
Mariius, Not Personally But Solely As Trustee; and (iv) Granting Related Reiief”
(the “Sale Motion™). |

S. In the Sale Motion, the Trustee contests Nitrogen’s assertion of an easement 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 Nitrogen for rail or any
other access in the North Zone or otherwise across the Debtor’s real propexty.

T. Nitrc gen filed an objection to the Sale Motion, asseriing that it was granted an
easernent, eXprass orf otherwise, in the Services Agreement and otherwise, which
cannat be expunged, modified or removed under bankruptey or applicabie state
law. Since the filing of the objection to the Sale Motion by Nifrogen, the Trustee
and I¥itrogen have been litigating that matter (the “Contested Matter™),

U. Also. in conjunction with the Contested Matter, the Trustee filed an adversary

’ complaint on September 23, 2005, commencing 1 matter of In re Geneva Steel
LLC. James T. Markus. Trusiee. Plainriff. v. Gepeva Ninggen. LLC, Defendant,
Adversary Proceeding No. 05-02590 (the “Litgatcn’™). The Adversary Action
ceeln relief declaring that Nitrogen does not have any S1Sement. aCT5S OF license
rights in the Noriz Zane or otherwise across the Debtor’s real property, the
Adversary Action also asks that Nitrogen be compeiled to tender a certain (Quit
Claitn Deed to the Debtor to resolve a ciaimed encumbrance on the dlz fo cermain
wate: igits soid by the sstate 1o Cenwrai Utair Project (the “Wurer Righis™).

.: rMacuments 2aa Seinneswioungilocsf SuungsTomourary lneme Fres I LK T muogen scwement Vo oS
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V. Nitro:zen filed an Answer in the Litigation, denying the substaniive averments cf
ihe C.omplaint and sesking relief that it is entitled to retain the Water Rights and
ehat if is 2gtitled to an easement for north rail access 10 11s facility.

W. Pursuant to the Sale Motion and the bid procedures order that precedas it, the
roperty, which includes the North Zone, will be auctioned on November 17,

2005 o the highest and best offer {the “Auction”). The Trustee wiil then sesk
Court approval on November 21, 2005 to approve the results of the Aucion and
approve the sale of the Debtor's real preperty to the highest and best bidder, free
and ¢ ear of any and all interests, liens, claims or encumbrances, inctuding
without limitation Nitragen’s asserted easement, access or license rights acress
the North Zone.

X. Nitrozen claims that if it is denied rights to the notth access, that it will be
seversly damaged and that its enly alternative is to consiruct an expensive
alternate rait line to the south end of its property across its property and into the
pecessary buiidings as approximately identifed on Exhibit 2 with (this alternate
cours: is hereinafter referred to as the “Nitrogen Alternate Rail Acgcess”).

Nime zen also claims that if it is forced to build the Nitrogen Alternate Rail
Acceus, thar it will take up to and including nine months to construct and make
such access fully operanonai

Y. Debtor holds the right to use certain sasemegts for (ts purposes across Nitrogea's
property for a power Jine and a steam line {the “Power and Steam Easements™).

The parties hereto, being mindful of the unceriainties of liigation and in the interests of
obtaining peace and certainty, have reached terms of settlement of the Contested Matter and the
Adversary Action. ~he claims and defenses asserted by each party in the Contested Matter and
in the Adversary Acion are hereinafter collectively referred to, when collective reference is
made, as the “Claims.” Desiring to memorialize such terms, and in accordance with their
agreernent, the Trustee and Niwogen make and enter into the covenants and agresments below.

3 Pygurments 2a0 Sermnosiranniocsi Ssrmesilensorzry ems FlenG LIl aoyen serdlement vodog
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COVENANTS AND AGREEMENTS

WHEREFORE, the Trustee and Nitrogen covenant and agree as follows:

L. Pavment of Monev. For and in consideration of the agreements and
performances of Nitrogen under this agreement, the Trustee and Debtor shall pay to Nimogen
immediatzly upon exry of a final nonappealable order of approving this Agreement, the sum of
$100,000.00. Nitrogen may use such funds as if sees fit. This payment is conditioned only upon
approval of this Agreement by the Bankruptcy Court, and is in no way conditioned upon the
closing of zny sale c¢f the Property, graating of the Sale Motion, or any other condition
whatscever.

2. Transfer of Water Right. Nitrogen will, upon execution of this Agrssment and
entry of a final nonzppealable order of the Bankruptey Court approving this Agreement, and
pavment of money required atove, transfer the Water Rights to the Debtor on a Quit Claim Deed
substantiaily in the Jorm attached hiereto as Exhibit B.

3. Cominued Use of the Nitrogen North Track. Nitrogen is hereby granted an
uncornditioned irrevocable license o continue to use the Nizrogen North Track in the same
manner and to the sime extent it has been using the Nitrogea North Track since the Spring of
2003 for ingress anc. egress of rail cars by way of the UP East Line or otherwise, which license
sha!l expire and terrainate on July 1, 2006. The marking of and identification of the Nitrogen
North Track on the nap arcached as Exhibit 1 is recognized by the parties to be a ncn-surveyed
identification of the length and locatior of ack being used by Nitrogen for access to its facility
from the north side. Nivogen skall have, norwithstanding the markings of the Nitrogen Nerth

rack on Exthibit i, rights under this irrevocable kcense to use the fuli length and width of wack
that it has typically 1sed and in the manner it has typically used such track from the spring of
2003 to the present :ime. Notwithstanding the above, Nitrogen acknowledges that identification
of the Northi Track on Exhibiz 1 is substantially accurate. In the event of any conflict between
the Nigogen North Track designation on Exhibit ! and Nitrogen's typical established use of the
north track, Nitrogen's typical and established use shall prevail.

d Nondisturbance. Nitrogen's use of the Nitrogen North Track during the term of
the license shail not be restricted, interfered with, limited, modified, or prevented in any manner
whatsoever except is necessary to comply with state or municipal laws and regulations
concerning use of the Niwrogea North Track.

3. Non-Release of North Zone. The North Zone shall not be released to any
salvager, demolition company. construction cOmpany, grader, or any other person or company,
including but not inmired to, CST Environmentai, for rerovai of any track or material or any
other achvity whict. would impede the use of the Nirogea North Track during the license period.
apiil the day following the expiration of the Nircgen North Track irrevocabie license granted in
paragrach 3 above. The parnies shall take, and cooperate in taking, ail necessary stess and
actions to protect and preserve Niogen's right to use the Nitrogen North Track in its discreuon.
Such actions may inciude, but not be lmired w, legal actions seeking ipjunctive relier,

1o -

2 Docwinents ond Settingsy sounplocn Seringsylennorary filerret FRes 1L T verngen sextlement voadoe



(N 145806:2000 p6 12 of 21

6. Impcsition of Obligatious of This Aeresment on Purchasers. The Trustee
shali take all sieps nacessary to impose the obligations of this Agresment upon any purciaaser of
the Property Lhrou.-_l the Sale Motion and shall impose such obligations as a conditicn of the
purchase o be annoinced prior to the Aucton. In addition, the Trustee shall ensure the inclusicn
of substaniially the followirg provision in the order approving the sale of the Property through
the Sale Motion:

The [description of the property purchase] and the [buyer’s] righis
to it are specifically subject to and encumbered by the obligations
of thut certain Settiement Agreement and Mutual Release
(“Agreemsant”) by and between [Trustee] and Geneva Nitroger
LLC, dated November __, 2003. A copy of the Agreement is
attached to this Order as Exhibit ___ and by this reference
incarporated as a part hereof. [Purchaser] assumes and shall
perform all of the obligations of the Trustee under the Agreement
with ‘he exception of payment ¢f money to Nitrogen and shall
have the benefit of considerations to be received by the Trustes
unde- the Agreement. Subject {o the termination date of July 1,
2006 the Agreement shall be construed as a covenant running with
the [Property] and the Agreement may be recorded by Geneva
Nizogen at its discretion but shall obligate [Purchaser] to the terms
of the Agreement as the successor to the Trustee, as provided
heret.

7. Traclk Maintenance. During the terms of the irrevocable license, Nitrogen shall
be solely responsible for maintaining the Nitrogen North Track in a safe and working condinon
in accordance with typical practices for railroad line maintenance ard in compliance with all
applicable federal, s'ate and municipal laws and ordinances. However, if any other party uses
the Nitrogen North ““rack during the license period, Nitrogen may request such party to
participate in the cost of tracik maintenance.

3. Indemnification. Nitrogen shall indemnify and hold the Trustee and any
sitbsequent owner o the Debtor’s reul property harmless ffom any and all claims, injunies, or
causes of action asscrted against the Trustee and any subsequent owner of the Debtor’s real
property as the owner of the North Zone arising trom or related {o Nitrogen's use of the Nioogen
North Track during “he term of the irrevocable license, that are directly atiributable to the St or
negligencs of Nirogen, Upan the assertion of any such claim, the Trustee and any subsequent
owner of the Debtor's real property shail, within five (5} business days, notify Nitrogen. in
writing, of the claim, including the name of the complainant, any documents meniornaiizing the
complaint. and requesting defense of the claim. Upon such tender, Niwrogen, if it accepis defense
oT the ciaim, shail have the sole discreton to defend, litigate or settte the claim, to file any
insurance claims, or (o otherwise dispose ot the claim. The Trustes and any subsequent owner of
the Debtor’s reaj property, however, shall fullv cocperate with Nirogen in the defense xnd/or

etlement or any such claims. Notwithstanéing anv provisions ot this paragraph. Nitrogen shall
have the v1ght (o see ¢ contripution or defermine comparative fauit imong any other persan or
sarty, inciuding the Trustes, who (s or may be partly at {ault for any such injury, clatim or canse

L1 Bacumianls wnd Saungsuysemglgent SatineihTammarsry fiternet F:r'J.r_-.'\O LI Turagen wettlement vodos
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of action. Nitrogen acknowledges and agrees that any subsequent owner of the Debtor’s real
property is an intended third party beneficiary of this indermpnification provision.

9. Cancellation of Nitrogen Fasements. Except for the rights granted hereunder,
Nitwogen, for and in consideration of the promises and performances of the Trustee hereunder,
agress, wpen the enry of a final nonappealable Order approving this Agreement, that Nitrogen
shall be deemed to herebv release, reconvey or otherwise forfeit any other express or implied
easements, licenses, cr access rights that it has across the Property including, and limited to, the
two recorded road acress easements that are of record.

10, Cancellation of Power and Steam Easements. Except for the rights granted
hereunder, Debtor and the Trustee agree that upon enoy of a final, non-zppealable order
approving this Agreement, that Geneva shall be deemed to hereby release, reconvey or otherwise
forfait the power line easement ard the sieam line sasement. Other easements in favor of
Debtor across Nitrogen's property shali be retained.

11.  Dispasition of Litigation. Upcn entry of a final nonappezlable order approving
this Agreement, the parties agree: (1) to file 2 joint motion © dismiss the Adversary Action with
prejudice and on the :nerits, with each party to bear its own respective attorneys fees and cosis;
and, (2) Nirrogen shall withdraw its objection to the Sale Moton.

12. Release of Obligations of Services Agreement. For and in consideration of the
promises and performances of the Trustee under this Agresment, upon entry of a final
nonappealable order :pproving it, shall fully satisfy and release any performances due by either
party uncer the terms of the Services Agreement, and the Services Agreement will be deemed
fully performed.

13, Recordation of Agreement. Nirogen shall have the aption, but not the
obligation, to record “his Agresment on the ttle to the Property at any time and without
limitanon. ’

14.  Banlcuptey Court Appravai. This Agreement is subject to approval in the
Main Case by the United States Banlauptcy Court for the District of Utah. The parties will
cooperate in bringing an appropriaie MOtion on art expedited basis to seelk approval of this
Agresment prior fo or in conjunction with the sale hearing scheduled for November 21 and 22,
2005 and agree to seck waiver of any waiting pertods imposed by Bankruptcy Rules 9019, 6004,
and/or 6006 so that sich Qrder (s effective upon enxy.

15, additional Documentation. The pardes agree that ia the svent 1L is necessary
execute any addition:l docwments ro carry out the intent of this Agresment. the parties will
reasonably cooperate to drart. execute and, if necessary, record or file such documents.

16. Good Faith. All parties shail pursue completion of this Agreement with utmost
good faith and in a ttnely manner.

17 Refease. For and in consideration of the execution of s Agresment and the

covenants, promises und pertormmances of this Syreement. and sxcept for the obiiganors or dus
A gresment. the parti:s hereto una cach of tem. 2 benaif of fhemseives and on behalf of any
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and all agents, succ :530Ts, aftormeays, assigns, representatives, employees, officers, directors,
insurers, members, Managers, Parmers, SPOUses and heirs, and others, do hereby release and
forever acquit and cischarge each other and any and ali other indivicual and collective past,
present and future ¢ fficers, directors, parents, sabsidiaries, shareholders, ffiliates, partoers,
attorzeys, agents, wrembers, 2nagers, associates, past members, past associates, former
employees, spouses, partuers, (rustess and heirs, and all other persons or entities for whese
conduct any and all of the foregoing may be liable under any theery of law or equity, of and fom
any liability, rights. claims, commissions or other compensations, demands, obligations,
damages, losses, in uries, costs, eXpenses, attomeyvs fees, all actions, causes of action,
controversies relzting to or arising under the Services Agresment or otherwise raised ic the
Adversary Proceed: ng or the Contested Matzer. Notwithstanding any of the foregoing, this
Release paragraph :s not intended to rejease any claims based upon the obligations of this
Agreement or any zct, omission or matier whicl occurs afier the date of execution of this
Agresment or claims, if any, whick the Debtor, the Trustes or any subsequent owner of the
Debtor’s rezl property may possess against Nitroger, or claims, if any, which Nitrogen may have
against the Debtor or any previcus ot subsequent owner of the Property, relating o or arising
from the presence, release or threatened release of hazardous materials or other environmental
contamination on, beneath, within or migrating to the Property currenily owned by the Debtar, of
from the Property currently owned by the Debtor to the real property owned by Nitrogen.

18. Reluase of Additional Claims by Nitrogen. In addition to the above, and except
as provided above, Nitzogen hereby eleases and forever discharges the Debtor, the Debtor's
estate, Geneva LLC and the Trustee and their respective associates, affiliates, predecessors,
successors, heirs, assigns, agents and the employees, agents, attomeys, representatives,
gredecessors, successors, and assigas therecf Fom any and all manner of action, cause or causes
of actien in law or in equity, suits, debts, liens, contracts, agresments, Promises, liabilities,
claims, demands, damages, losses, CostS OT €Xpenses of any nature whatsoever, known or
unknown, fixed or contingent which Nitrogen now fas, from the beginning of time to the date
hereof, ar which may bereafter accrue against any one of the above-listed entities based upon any
acts or omissions ¢ ccurring prior to the date of this Agresment. Without imiting the geaeralily
of the foregoing, the release contained herein applies to any claims asserted by Nitrogen against
the Debtor or its Estatz. including Proof of Claim Ne. 590 and any administrative claims arising
in favor of Nitrogen. This release paragraph is not intended to release any claims based cn the
obligations of this Agreement, or any act, omission or matter which occurs after the date of
executon of this A greement, or claims, if any, which Nimogen, {ts predecessors or Sucsessors,
may possess again it Debtor or any predecessor ewner of the Property, relazed to or arising from
the presence, release ot threatened reiease of hazardous materials or other envirommentai '

contamination, orL beneath, within or migrating to the real property owned by Nitrogen.

19, Un.cmown Facts. The parties acknowledge that they may hereafter discover tacts
which occurred from the beginning of time 0 the date of execution of this Agreemeunt, whici e
different from, or ‘n zddition t0, those which they now know 10 be fTue, or matters wiich
underiav the Claims or the potential claims otthe pardes’ alleged injuries, losses or damages.
and agres that this Agresment and the limited releases conmained herein be and remain affecuve
in ail respects notwithstanding such differeat ur additionai facts or the discovery thereol, The
parties enpressiy vaive the pemetit of anv stonite or rile of law, if any, which might vtherwise
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limit the scope of this Agreement because of unknown matiers exising from the beginning of
Sme to the date of ex:cution of this Agreement, whether material or otherwise.

30,  Warranties of the Parties. The parties represent and warrant that they each have
the right and autherity to exscute this Agreement, that they have not sold, assigned, transferred,
conveved or othervise disposec of any of the claims, demands, obligations or causes of acton
referred to in the Recitals and elsewhers in this Agresment. All parties executing this
Agreement, ot documents required by this Agresment, on behalf of any corperztion or other
legal entity, expressly represent that they possess requisite authority under applicable corperate
law, to execute this A gresment and any docuraents executed in pursuance hereof.

21, Limitition of Warranties. Except as expressly set forth in this Agreement, the
parties have not made and make no other representations, warranties, stalements, promises orf
agreements to each oher.

22.  Comgpromise This Agreementis executed as a compromise settiement of
disputed claims among the parties, liability and responsibility for which is expressly denied by
all parties. The coas.derations contained herein do not constitute an admission of liability 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 laws and statutes,
and appiicable banizupicy law and it is agreed that any disputes relating to this Agreerent shall
be litigated in the Urited States Baalauptcy Court for the District of Utah.

74, No Waiver. No failurs of any party 1o insist upon the strict performance of any
performance, duty, agresment or condition of this Agreement, or to exercise any right or remedy
upon the breach ther:of, shall constitute a waiver of any breach of this Agrecment.

25, Counterparts and Facsimile Signatures. This Agreement may be signed with
any numker of counterparts with the same affect 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 fecsimile shall become part of this Agreement and shall be deemed ariginal
signatures. Howeve:, any party sxecuiing this Agresment and transmiiting such signature by
facsimile shall mail ~he original signature to their counsei of record for inclusion into the
counterpart Signatures.

26. Attornev’s Fees. Tn the event any action or procesding is brought by any party to
enforcs the provisions of {his Agreement, the prevailing party shall be entitled to recover
irs/his/her costs and ceasonabie attomey's fess, whether such sums are expended with or wathout
suit, at wial, arbitration, or on appeal.

27 Intesradion znd Entire Agreement. This Agresment sets {orth the eniire
agreement aod unde sstanding berwesn and among the parties hereto with respect 10 the subject
matter =ereol and supersedes ail prior written and oral agresments. M :heers megotiations wd
anderstandings: sha'l e binding upon the succssoTs, assigns. heirs, and personal represeatatives

of the parties. znd rmay 10t be rescinded. canceled. terrpinated. suppiemented. amended, or
modified in zny mamer wwhasoever “vithout the priar wrirten consent of o1l varties.
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28, Exhibits. The exhibits attached to this Agreement are expressiy made a part of
this Agrasment as though complerely set forth herein. All raferences to this Agreement shail be
deemed to refer to ard nclude all such exhibits.

29. Saccessors. This Agresment is binding on the heirs, successors, assigas, and
personal representatives of each party to this Agreement.

10.  Non-Severabilitv. Each term of this Agresment is dependent upon each other
term hereof This A:reement is ot severabie and shail be consirued and performed as a single
integrated agreemen’.

71, Notices. All notices, requests, demand and other communications hereunder shail
be in writing and sheli be given (1) by Federal Express (or other estzblished sxpress delivery
service which maintuins detivery records); {2) hand-delivery; ot {3} by certified or registered
mail, postage prepaid, return receipt requested, to the parties at the following adgdresses, or at
such ather addresses as the parties may designate by written notice in this matter.

To Geneva Nitrogen, LLC:

Geneva Nitrogen, LLC
Attn: Steven R. Thempson
11635 North 1600 West
Vinevard, Utah 84057

With a copy ta:

Jeffrey Weston Shields, Esq.

Jeromie Romero, Esd.

Jones, Waldo, Holbrook & McDonough, PC
170 South Main Street, Suite 1300

Sait Lake City, Utah 82101

Telephone: (301} 521-3200

Facsimile: (801)328-0337

To Trustes:

James T. Markus

Sloc ¢ Markus & Williams, LLC
1700 Lincoin Street, Suzte 4000
Denver, Colorada 80203
Teiephone: (303) 320-0800
Facs mite: (303) 820-0309
jmar ws@bmwliic.com

Such comumnication may also be Zven by Secimile ransmissior. grovided thatany
<uch commumicato is concurrently ziven by one of the above methods. Norticss shall be

A Dapuimas £nd Sewings s eungdacal Serrnosy ooty [Homet t'.'i{\‘}S\UF..IL"‘.mu-cgcn LEitienIent Yo .0k
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desmed effaciive upca receipt or upod anempted delivery thereof, If delivery is refused by ike
intenced recipient, or defivery is 1mpo;\s‘blc because the iniended recipiect has failed to provide
2 reasgnable means for accomplishing delivery, gelivery shall, nevertheless, de consicdered to

have been made.

IN WITNESS WHERECE, the parties have executed this Agreement as of the date in the
year last above written. .

JAMES T. MARKU 3, solely i his
capacity as Chapter 11 Trustee
of Geneva Steel LLC,7

J/”’/

GE.NEVA NITROG:N, LLC

By

Steven R. Thompson
Its General M anager

*Dgcumants cnd Secangsy youngpilocs SavmgsiTomoomry internet Ml i AT mmogen seement V.Cec
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deemed effective upon receipt or upon attempted delivery thereof. Ifdelivery is refused by the
intended recipient, or delivery is impessible because the intended recipient has failed to provide
a reasonzbie means for accompiishing delivery, delivery shall, nevestheless, be considered to
have teen made.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date m the
year last above writter. .
JAMES T. MARKIJS, sclely in hus

capaciry as Chapter 11 Trustes
of Geneva Stesl LLC

Bv

GENEVA NITROGEN, LLC

By g L a2 —
Stevea R. Thompson
Its General Manager

A Dosurments md Scuingsk dompsenilozal ScomessTemporary Emcnﬂﬁfes'@u{l\':imgm sertlement vo.dot
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ADDENDUM TO SETTLEMENT AGREEMENT AND LIMITED RELEASE

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

“Nitrogen, L1.C, a Delaware Limited Liability Company (“Nitrogen™).

RECITALS

1. Trustee and Nitrogen entered into that certain Settlement Agreement and Mutual
Release dated November 11, 2005 (the “Agreement'™) resolving certain disputes in
the Main Case.

2. The Trustee filed with the Court a Motion to Approve the Agreement as a
settlernent, which motion came for hearing before the Bankruptcy Court in the
Main ase on November 21, 2005,

3. The Agresment was approved by the Court subject to two modifications requested
by the Trustee and agreed to by Nitrogen.

4. The T:ustee and Nitrogen enter into this Addendum to provide for the
modif cations to the Agreement to which they agreed.

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

1. “As I+ Condition if Nittogen North Track: The following language shall be
added at the end of Section 7, page 6 of the Agreement: ‘Nitrogen accepts the
condition of the Nitrogen North Track in an as is where is condition as of the date
of this Agreement.”

2. Reconiation of Release: In the second line of Section 13, page 7 of the
Agreement, the words *“at any time” are deleted and in thedr place the followng
words are inserted: “prior to July 1, 2006.” The following sentence shall be added
at the 2nd of Section 13: “and Nitrogen shall record a release of {hns Agreement
on the title to the Property on July 1, 2006 if it has previoasly recorded this

Agrecment.”

3. Definitions: All definitions used in this Addendwn shall be the same as thoss
used i1 the Apgreement.
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4. _Preservation: Except as modified by the Addendum, all terms of the Agreement
shall remain in full force and effect. In the cvent of conflict between the terms of
this Addendum and the Agreement, this Addendum shall control.

DATED and AGREED on the date last above written.

GENEVA NITROGEN, LLC
A Delaware Limited Liability Company

By ¢ —Z=E&
Steven R. Tompson
Tts: Vice President & General Manager

JAMES T. MARXUS solely in his
Capacity as Chepter 11 Trustee of Geneva
Steel LLC

Bﬁ%y///
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