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INTRODUCTION

1 On September 14, 2017 (the “Date of Appointment”), FTT Consulting Canada
Inc. was appointed as receiver and manager (the “Receiver”) of all of the assets,
undertakings and properties (the “Assets’’) of US Oil Sands Inc. and US Oil Sands
(Utah) Inc. (collectively, “US Oil Sands” or the “Company”) pursuant to an
Order of the Honourable Mr. Justice J.T. Eamon (the “Receivership Order”).

2. The Receiver filed its first report (“First Report”) on February 2, 2018. The First
Report among other things, request approval to initiate a sales process (“Sales .
Process”) to market and sell the Company’s Assets. The Sales Process the
contemplates an asset purchase and sale agreement between USO (UTAH) LLC
(“USO Utah”) as purchaser and the Receiver as seller, dated January 22, 2018 to
be used as a stalking horse bid. (“Stalking Horse APA”).

3. A copy of the Stalking Horse APA is attached as Appendix A to this report.

All of which is respectfully submitted this 9" day of February 2018.

FTI Consulting Canada Inc.,

in its capacity as receiver and manager

of the assets, undertakings and properties of

US Oil Sands Inc. and US Oil Sands (Utah) Inc.
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AMENDED AND RESTATED ASSET PURCHASE AND SALE AGREEMENT

THIS AMENDED AND RESTATED ASSET PURCHASE AND SALE AGREEMENT is made as
of the 5th day of February, 2018,

BETWEEN:

FTI CONSULTING CANADA INC,, SOLELY IN ITS CAPACITY AS COURT
APPOINTED RECEIVER AND MANAGER OF THE ASSETS, PROPERTIES AND
UNDERTAKINGS OF US OIL SANDS INC. AND US OIL SANDS (UTAH) INC.
AND NOT IN ITS INDIVIDUAL OR CORPORATE CAPACITY

(herein referred to as or the “Receiver”)
-and -

USO (UTAH) LLC, A LIMITED LIABILITY COMPANY ORGANIZED UNDER
THE LAWS OF DELAWARE

(hereinafter referred to the “Purchaser”).

WHEREAS:

A.

D.

Pursuant to the Receivership Order, the Receiver was appointed as receiver and manager of all of
the current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate, of the Debtors;

The Receiver has determined that it is in the best interests of the creditors and stakeholders of the
Debtors to conduct a sale solicitation process in accordance with the Sale Process Procedures
pursuant to which potential bidders may submit bids to purchase the Purchased Assets and
Assumed Liabilities;

The Purchaser, subject to Court Approval, completion of the Sale Process Procedures, and
determination by the Receiver that none of the aforesaid bids made by Third Parties other than the
Purchaser pursuant to the Sale Process Procedures constitutes a Superior Offer resulting in a
Successful Bid, has agreed to make a “stalking horse bid” to purchase and acquire, and the
Receiver has agreed to sell, transfer and assign to the Purchaser, all of the right, title and interest
of the Debtors to the Purchased Assets and Assumed Liabilities on the terms and conditions set
forth in the asset purchase and sale agreement dated January 22, 2018 (the "Original APA™); and

The Purchaser and the Receiver have agreed to amend the Original APA and to effect such
amendment by executing and delivering this Agreement,

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged by each Party to the other, the Parties agree as follows.



ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement the following words and terms shall have the meaning set forth below:

(a)

(b)

(©

(d)

(e)

(0

(&

“Accounts Receivable” means, with respect to the Debtors and without duplication, all
accounts receivable, trade receivables, bills receivable, trade accounts, book debts, notes
receivables, rebates, refunds and other receivables of the Debtors, whether current or
overdue, together with all interests accrued on such items;

“Affiliate” means, with respect to any Person, any other Person or group of Persons
acting in concert, directly or indirectly, that controls, is controlled by or is under
common control with such Person and the term “control” means the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies
of a Person whether through ownership of more than fifty (50%) percent of the voting
securities of such Person, through being the general partner or trustee of the other
Person, or through contract or otherwise;

“Agreement” means this amended and restated asset purchase and sale agreement and
all Schedules attached hereto, as they may be amended, restated or supplemented from
time to time in accordance with the terms hereof;

“Alberta Approval and Vesting Order” shall mean an order of the Alberta Court:
(1) approving the Transaction contemplated by this Agreement; (ii) authorizing the
Receiver to perform this Agreement; (iii) vesting and assigning all right, title and
interest of the Debtors in and to the Canadian Purchased Assets to the Purchaser free and
clear of all Claims (other than Permitted Encumbrances) and assigning all rights, title
and interest of the Debtors in the Canadian Purchased Assets to the Purchaser, in a form
acceptable to the Receiver and the Purchaser;

“Alberta Court” means the Court of Queen’s Bench of Alberta, in the Judicial District
of Calgary, Alberta;

“Alberta Court Approval” means the approval of the Transaction by the Alberta Court
pursuant to the Alberta Approval and Vesting Order;

“Applicable Law” means, in respect of any Person, assets, transaction, event or
circumstance:

(i) statutes (including regulations enacted thereunder);
(i1) judgments, decrees and orders of courts of competent jurisdiction;

(iii)  regulations, orders, ordinances and directives issued by Government Authorities;
and

(iv) the terms and conditions of all permits, licenses, approvals and authorizations,

which are applicable to such Person, asset, transaction, event or circumstance;



(b)

()

)

(k)

0

(m)
()

(0)

(@)

(@

“Applicable Privacy Law” means all Applicable Law relating to privacy and the
collection, use and disclosure of Personal Information in all applicable jurisdictions,
including the Personal Information Protection and Electronic Documents Act (Canada),
and/or any comparable provincial law such as the Personal Information Protection Act
(Alberta);

“Approval and Vesting Orders” means the Alberta Approval and Vesting Order and
U.S. Approval and Vesting Order;

“Assignment and Assumption Agreement” means an assignment and assumption
agreement, substantially in the form attached hereto as Schedule A, evidencing the
assignment to the Purchaser of the Debtors’ interests in, to and under the Assumed
Contracts and the assumption by the Purchaser of all of the Assumed Liabilities under or
in respect of the Assumed Contracts;

“Assignment, Deed and Bill of Sale (Real Property/Fixtures)” means an assignment,
bill of sale and conveyance, substantially in the form attached hereto as Schedule C,
evidencing the assignment to the Purchaser of the Debtors’ interest in, to and under
certain real property interests.

“Assumed Contracts” means the Contracts and other legally binding commitments that
one or more of the Debtors is party to or bound by identified to the Purchaser by the
Receiver prior to Closing and agreed to by the Purchaser;

“Assumed Liabilities” has the meaning ascribed to that term in Section 2.3(a);

“Books and Records” means all of the Debtors’ books and records in the Receiver’s
possession at the Closing Date relating to the Purchased Assets, including, without
limitation, all technical and Business records, all contracts, licenses, approvals,
warranties, manuals, accounting records, financial forecasts, banking information and
records, copies of insurance policies (excluding copies of insurance policies relating to
directors' and officers' insurance), maintenance and usage logs related to the Purchased
Assets, all programs and procedures of the Debtors related to their maintenance, usage,
or operations and all Data Room Information related to the ownership, operation or
conduct of the Purchased Assets and the Business whether in hard copy or electronic
format but specifically excluding any Personal Information regarding employees,
officers or directors of the Debtors;

“Business” means the bitumen production of oil sands business, as conducted by the
Debtors immediately prior to the Receivership Order and as currently being preserved
by the Receiver;

“Business Day” means a day other than a Saturday, Sunday or any other day on which
the principal chartered banks located in Calgary, Alberta are not open for the transaction
of domestic business during normal banking hours;

“Canadian Purchased Assets” means those of the Purchased Assets located in Canada
or otherwise subject to the jurisdiction of the Alberta Court;



(r)

()

(w)

)

(W)
x)

)

“Chapter 15 Proceedings” means proceedings commenced with the U.S. Court under
Chapter 15 of the U.S. Bankruptcy Code by the Receiver on November 7, 2017, as
bankruptcy case numbers 17-29716 and 17-29717.

“Claim” means any right or claim of any person that may be asserted or made, in whole
or in part, against the Debtors and their respective directors, officers, employees, agents
or advisors, whether or not asserted or made, in connection with any indebtedness,
liability or obligation of any kind whatsoever, and any interest accrued thereon or costs
payable in respect thereof, including without limitation, by reason of the commission of
a tort (intentional or unintentional), by reason of any breach of contract or other
agreement (oral or written), by reason of any breach of duty (including, without
limitation, any legal, statutory, equitable or fiduciary duty) or by reason of any right of
ownership of or title to property or assets or right to a trust or deemed trust (statutory,
express, implied, resulting, constructive or otherwise), and whether or not any
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, present or future, known or unknown, by guarantee, surety or otherwise, and
whether or not any right or claim is executory or anticipatory in nature including,
without limitation, any right or ability of any person to advance a claim for contribution
or indemnity or otherwise with respect to any matter, action, cause or chose in action
whether existing at present or commenced in the future, together with any other rights or
claims of any kind that, if unsecured, would be a debt provable in bankruptcy within the
meaning of the Bankruptcy and Insolvency Act (Canada) had the Debtors become
bankrupt;

“Closing” means the completion of the purchase by the Purchaser and sale by the
Receiver of all right, title, estate and interest of the Debtors in and to the Purchased
Assets and the completion of all other transactions contemplated by this Agreement that
are to occur contemporaneously with such sale, all subject to and in accordance with the
terms and conditions of this Agreement;

“Closing Date” means the date that is the later of: (i) three (3) Business Days following
the later of the receipt by the Receiver of Court Approval; (ii) the date on which all of
the conditions set out in Section 7.3 are satisfied or waived by the Purchaser and (iii)
such other Business Day as the Parties may agree in writing;

“Contracts” means all contracts, agreements, leases, understandings and arrangements
(whether oral or written) related to the Business to which any one or more of the
Debtors are a party or by which any one or more Debtors or any of the Purchased Assets
is bound or under which any one or more of the Debtors have rights;

“Courts” means collectively, the Alberta Court and the U.S. Court;

“Court Approval” means the approval of the Transaction by the Alberta Court,
pursuant to the Alberta Court Approval and by the U.S. Court pursuant to the U.S. Court
Approval;

“Court Order” means, collectively, the Sales Process Order, the U.S. Sales Process
Order and the Approval and Vesting Orders;



(2)

(aa)

(bb)

(cc)

(dd)
(ee)

(D)

(g2)

(hh)

(i)

Q)

“Cure Costs” means any and all costs requited fo bring the Assumed Contracts into
good standing with respect to the Debtors as at Closing, including payment of arrears
and penalties, or as otherwise provided for in the Alberta Approval and Vesting Order;

“Data Room Information” means all information made available (by the Receiver,
Debtors or otherwise) for the Purchaser’s review in electronic or other form in relation
to the Debtor and/or the Purchased Assets;

“Debt” means all secured debt of the Debtors (either as principal or as guarantor) owing
to the Purchaser, including without limitation, all principal, interest, cost and expenses
related thereto, excluding any share or equity holdings;

“Debt Security” means the security which secures the Debt;
“Debtors” means collectively, US Oil Sands Inc. and US Oil Sands (Utah) Inc.;

“Delivery Locations” mean the locations specified for delivery of the Equipment as set
forth in Section 6.2 hereof}

“Effective Time” means 8:00 a.m. (Calgary time) on the Closing Date;

“Encumbrances” means any liens, security interests, encumbrances, claims, charges,
mortgages, adverse Claims, options or other pre-emptive interests or rights;

“Environment” means the components of the earth and includes ambient air, land,
surface and sub-surface strata, groundwater, surface water, all layers of the atmosphere,
all organic and inorganic matter and living organisms, and the interacting natural
systems that include such components; and “Environmental” means relating to or in
respect of the Environment;

“Equipment” means, collectively, all of the equipment, motor vehicles, rolling stock,
implements, tools, furniture and other personal tangible property of the Debtors in
Canada, the U.S. Equipment and the Leased Equipment, including but without
limitation, as more particularly listed and described in Part 1 of Schedule 1.1(ii);

“Excluded Assets” means:

(i) the Purchase Price and any amounts held in escrow by the Receiver on behalf of
the Debtors;
(ii) all Tax returns of the Debtors; provided, however, that the Purchaser shall be

provided with copies of all such Tax returns;

(iii) ~ the general ledger, financial statements, accounting and Tax records, minute
books, corporate seal, taxpayer and other identification numbers and other
corporate records of the Debtors relating to the organization, maintenance and
existence of the Debtors; provided, however, that the Purchaser shall be provided
with copies of the general ledger, financial statements, accounting and Tax
records, minute books, taxpayer and other identification numbers and other
corporate records that pertain to the Business;



(Ik)

(I
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(00)
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(1)

(iv)  any Books and Records that the Debtors are required by Applicable Law to retain
in its possession, provided, however, that the Purchaser shall be provided with
copies of all such Books and Records that pertain to the Business;

) the Excluded Contracts, if any; and

(vi) the rights of the Receiver under this Agreement or any other agreement,
certificate or instrument executed and delivered pursuant to this Agreement;

“Excluded Contracts” means all Contracts which are not Assumed Contracts and all
Unassignable Contracts and Permits for which the required consent to assignment has
not been or cannot be obtained pursuant to Section 2.4(a);

“Excluded Liabilities” has the meaning ascribed to that term in Section 2.3(b);

“Final Statement of Adjustments” has the meaning ascribed to that term in Section
4.2(b);

“Final Order” means an order of the Court that has not been vacated, stayed, set aside,
amended, reversed, annulled or modified, as to which no appeal or application for leave
to appeal therefrom has been filed and the applicable appeal period with respect thereto
shall have expired without the filing of any appeal or application for leave to appeal, or
if any appeal(s) or application(s) for leave to appeal therefrom have been filed, any (and
all) such appeal(s) or application(s) have been dismissed, quashed, determined,
withdrawn or disposed of with no further right of appeal and all opportunities for
rehearing, reargument, petition for certiorari and appeal being exhausted or having
expired without any appeal, motion or petition having been filed and remaining pending,
any requests for rehearing have been denied, and no order having been entered and
remaining pending staying, enjoining, setting aside, annulling, reversing, remanding, or
superseding the same, and all conditions to effectiveness prescribed therein or otherwise
by Applicable Law or order having been satisfied;

“GAAP” means, at any time, accounting principles generally accepted in Canada
applicable to including those recommended or approved by the Canadian Institute of
Chartered Accountants at the relevant time including to the extent applicable,
international financial reporting standards;

“General Conveyance” means a bill of sale and general conveyance, substantially in
the form attached hereto as Schedule B, evidencing the conveyance to the Purchaser of
the Debtors’ right, title and interest in and to the Purchased Assets and the assumption
by the Purchaser of the Assumed Liabilities;

“Governmental Authority” means any domestic or foreign government, whether
federal, provincial, state, territorial or municipal;, and any governmental agency,
ministry, department, tribunal, commission, bureau, board, court (including the Court)
or other instrumentality exercising or purporting to exercise legislative, judicial,
regulatory or administrative functions of, or pertaining to, government, having
jurisdiction over a Patty, the Purchased Assets or the Transaction;

“Governmental Order” means any order, writ, judgment, injunction, decree,
stipulation, determination or award entered by or with any Governmental Authority;
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“GST” means taxes, interest, penalties and fines imposed under Part IX of the Excise
Tax Act (Canada) and the regulations made thereunder; and “GST Legislation” means
such act and regulations collectively;

“Income Tax Act” means, collectively, the Income Tax Act, R.S.C. 1985, c.1 (5th
Supplement), the Income Tax Application Rules, R.S.C. 1985, ¢.2 (5th Supplement) and
the Income Tax Regulations, in each case as amended to the date hereof;

“Intellectual Property” means the Intellectual Property Rights of the Debtors existing
as of the Closing Date, whether or not registrable, patentable or otherwise formally
protectable, and whether or not registered, patented, otherwise formally protected or the
subject of a pending application for registration, patent or any other formal protection,
including but without limitation, all such, inventions, works, designs, know-how, safety
and operational statistics and audits; together with the intellectual property (including
the trademarks and all goodwill arising from the use thereof) as more particularly listed
and described in Schedule 1.1(uu);

“Intellectual Property Rights” means any right or protection existing from time to time
in a specific jurisdiction, whether registered or not, under any patent law or other
invention or discovery law, copyright law, industrial designs, performance or moral
rights law, trade-secret law, confidential information law, plant breeders law, integrated
circuit topography law, semi-conductor chip protection law or other similar laws and
includes legislation by competent Governmental Authorities and judicial decisions under
common law or equity;

“Intercompany Claims” means all present and future Claims of any nature or kind
whatsoever of:

@) the Receiver or the Debtors against an Affiliate of the Debtors, whether such

Affiliate is a party to this Agreement or otherwise; and

(ii) the Receiver or the Debtors against any current or former shareholder, director,

officer or employee of the Debtors;

“Interim Statement of Adjustments” has the meaning ascribed to that term in Section
4.2(a),

“Inventory” means all tangible personal property, substances and consumable goods of
any kind or nature (other than the Equipment) owned by the Debtors including, but
without limitation, all materials, supplies, tooling, spare parts, service parts, pipes,
tubing and accessories (including those in possession of suppliers, customers and other
Third Parties);

“Leased Equipment” means the Debtors’ interest, to the extent it is assignable, in all
equipment, motor vehicles, rolling stock, implements, tools, furniture and other personal
tangible property which is leased by the Debtors from a Third Party or Purchaser
including, without limitation, all such items listed and described in Schedule 1.1(zz);

“Legal Proceeding” means any litigation, action, suit, investigation, hearing, claim,
complaint, grievance, arbitration proceeding or other proceeding and includes any
appeal or review or retrial of any of the foregoing and any application for same;
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“Losses and Liabilities” means any and all assessments, charges, costs, damages, debts,
expenses, fines, liabilities, losses, obligations and penalties, whether accrued or fixed,
absolute or contingent, matured or unmatured or determined or determinable, including
those arising under any Applicable Law, Claim by any Governmental Authority or
Governmental Order and those arising under any contract, agreement, arrangement,
commitment or undertaking and costs and expenses of any Legal Proceeding,
assessment, judgment, settlement or compromise relating thereto, and all interest, fines
and penalties and reasonable legal fees and expenses incurred in connection therewith
(on a full indemnity basis);

“Parties” means, collectively, the Purchaser and the Receiver on behalf of the Debtors,
and “Party” means any one of them;

“Permitted Encumbrances” means:

(i)

(if)

(iii)

(iv)

™)
(vi)

Encumbrances given as security to a public utility or any Governmental
Authority when required in the ordinary course of business but only insofar as
they relate to any obligations or amounts not due as at the Closing Date;

applicable municipal by-laws, development agreements, subdivision agreements,

- site plan agreements, servicing agreements, cost sharing reciprocal agreements

and building and zoning restrictions and other similar agreements which do not
materially impair the use of the Real Property (based on the current use of such
affected property) affected thereby;

any easements, servitudes, rights-of-way, licenses, agreements, restrictions that
run with the land and other Encumbrances (including easements, rights-of-way
and agreements for railways, sewers, drains, gas and water mains or electric light
and power or telephone, telecommunications or cable conduits, poles, wires and
cables) which do not materially impair the use, operation or marketability of the
Real Property (based on the current use of such affected property) affected
thereby;

any privilege in favour of any lessor, licensor or permitter for rent to become due
or for other obligations or acts, the performance of which is required under
contracts of the Debtors (including in respect of the Leased Equipment) so long
as the payment or the performance of such other obligation or act is not
delinquent and provided that such Encumbrances or privileges do not materially
affect the use or the operation of the assets affected thereby; '

any Encumbrance for Taxes that are not yet delinquent; and

any Encumbrances permitted by an order of the Court;

(eee) “Permits” means all franchises, licences, qualifications, authorizations, consents,
certificates, certificates of authorization, decrees, orders-in-council, registrations,
exemptions, consents, variances, waivers, filings, grants, notifications, privileges, rights,
orders, judgments, rulings, directives, permits and other approvals, obtained from,
issued by or required by a Governmental Authority, including but without limitation, the
permits as more particularly listed and described in Schedule 1.1(eee);



(£ff)

(ggg)

(hhh)

(iif)

(3

“Person” means any individual, corporation, limited or unlimited liability company,
joint venture, partnership (limited or general), trust, trustee, executor, Governmental
Authority or other entity however designated or instituted,;

“Personal Information” means information about an identifiable natural Person, but
does not include the business contact information when such information is used to
contact such natural Person as a representative of a business or the name, title, business
address or telephone number of an employee of either Debtor, that is to be disclosed to
the Purchaser at Closing or that was disclosed to the Purchaser to permit the Purchaser
to carry out its due diligence in connection with the Transaction;

“Prepaid Expenses” means all prepaid expenses, deposits or insurance of the Debtors,
(but excluding prepaid expenses in respect of directors' and officers' insurance, property
Taxes related to the Business and workers’ compensation prepayments), in all cases to
the extent such amounts are transferable to the Purchaser;

“Prime Rate” means the rate of interest, expressed as a rate per annum, designated by
the main branch in Calgary, Alberta of the Royal Bank of Canada as the reference rate
used by it to determine rates of interest charged by it on Canadian dollar commercial
loans made in Canada and which is announced by such bank, from time to time, as its
prime rate, provided that whenever such bank announces a change in such reference rate
then the “Prime Rate” for the purposes of this Agreement shall correspondingly change
effective on the date the change in such reference rate is effective;

“Purchased Assets” means all of the tangible and intangible assets, undertaking and
properties of the Debtors, whenever located, as more particularly described below:

(1) all assets of the Debtors that are not Excluded Assets;

(ii) all cash, cash equivalents, deposits and bank accounts;

(iii)  Accounts Receivable;

(iv)  Assumed Contracts (including contracts in respect of the Leased Equipment);

) Books and Records (except, in the case of those required by Applicable Law to
be retained by the Receiver as copies thereof), in the case of any Books and
Records that are stored in electronic form, the media on which the Books and

Records are stored and any back-up related thereto;

(vi)  Equipment (subject to the terms and conditions of the contracts in respect of the
Leased Equipment);

(vii)  all Intercompany Claims;
(viii} Inventory;
(ix) Intellectual Property, including without limitation all trade names of the Debtors;

(x) Permits, other than Permits which are not transferrable to the Purchaser (as
specified on Schedule 1.1(eee));
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(xi) Prepaid Expenses;
(xii)  Real Property;

(xiii)  the extraction plant of the Debtors located on the Real Property, including all
buildings, fixtures and improvements thereof;

(xiv)  all goodwill, together with the exclusive right of the Purchaser to represent itself
as carrying on the Business in succession to the Debtors; and

(xv)  allrights to related Claims for refunds and rights of set-off.

For certainty, the Excluded Assets are not part of the Transaction, are excluded from
Purchased Assets and remain the exclusive property of the Debtors;

“Purchaser” means USO (Utah) LLC or any assignee or assignees of all or a portion of
its interest in the Debt or all or a portion of its interest in this Agreement;

“Purchase Price” has the meaning ascribed to that term in Section 3.1;

(mmm) “Purchaser’s Solicitors” means the law firm of Norton Rose Fulbright Canada LLP, or

(nnn)

(000)

(ppp)

(qq@)

(rrr)

(ss8)

such other firm or firms of solicitors as are appointed by the Purchaser from time to time
and notice of which is provided to the Receiver;

“Real Property” means all real property leases (including the SITLA Leases), frechold
real property (including all buildings, fixtures and improvements located thereon),
easements, rights of way, and/or water rights, as applicable, owned or leased by the
Debtors, including but without limitation, the real property or leases (including the
SITLA Leases), easements, rights of way and water rights as more particularly listed and
described in Schedule 1.1(nnn); :

“Receiver” shall have the meaning set forth in the preamble of this Agreement;

“Receiver’s Solicitors” means the Canadian law firm of Bennett Jones LLP and the
U.S. law firm of Parsons Behle & Latimer (or any successor thereto) or such other firms
of solicitors as are appointed by the Receiver from time to time and notice of which is
provided to the Purchaser;

“Receivership and Other Priority Charges” means the charges created by the
Receivership Order that rank in priority to the security securing the Debt as
contemplated in the Sale Process Procedures and any other Encumbrances that rank in
priority to the security securing the Debt under Applicable Law;

“Receivership Order” means the order of the Alberta Court, dated September 14, 2017,
pursuant to which the Receiver was appointed as the receiver and manager of all of the
current and future assets, undertaking and properties of every nature or kind whatsoever
and wheresoever situate, of the Debtors;

“Receivership Proceedings” means the court proceedings brought in the Alberta Court,

pursuant to Alberta Court Action No. 1701-12253, filed on September 13, 2017,
pursuant to which the Receiver was appointed as receiver and manager of all of the

10
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current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate of the Debtors;

“Representative” means, in respect of a Person, each director, officer, employee, agent,
legal counsel, accountant, professional advisor and other representative of such person
and its Affiliates, and with respect to the Receiver, includes the directors, officers,
employees, agents, legal counsel, accountants, professional advisors and other
representatives;

“Sales Process Order” means the order of the Alberta Court to be sought by the
Receiver, establishing among other things, the Sales Process Procedures;

“Sales Process Procedures” means the Court procedures for the sales solicitation
process in relation to the Debtors, as referenced in the Court Orders;

“SITLA Leases” means those certain Mineral Leases for Bituminous-Asphaltic Sands
issued by the School and Institutional Trust Lands Administration as lessor, situated in
Grand County, Utah, and Uintah County, Utah, as more particularly described in
Schedule 1.1(nan);

“Specific Conveyances” means all conveyances, bills of sale, assignments, transfers,
and other documents or instruments that are reasonably required or desirable to convey,
assign and transfer the Debtors’ interest in and to the Purchased Assets to the Purchaser
including:
(i) a bill of sale for the Equipment forming part of the Purchased Assets;
(ii) assignments of each of the Assumed Contracts;
(iii)  assignments in registrable form of all licenses, trademarks and trade names
(whether or not registered), patents, copyrights, and other such forms of
Intellectual Property, including all goodwill associated with same, which form

part of the Purchased Assets;

(iv) assignment forms as required by any Governmental Authority for the SITLA
Leases; and

) transfers in registrable form and recordable with respect to the Real Property;

“Stalking Horse APA” shall have the meaning ascribed thereto in the Sale Process
Procedures;

“Stubbs Claim” means the claims asserted in that certain lawsuit filed by Stubbs &
Stubbs Oilfield Construction, Inc. against US Oil Sands (Utah), Inc., US Oils Sands,
Inc., and Does 1 through 20 pending before the Eighth Judicial District Court, Uintah
County, State of Utah, Case No. 170800026;

“Successful Bid” has the meaning ascribed to that term in the Sales Process Procedures;

“Superior Offer” has the meaning ascribed to that term in the Sales Process Procedures;

11
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(ii)

(i)

“Tax Legislation” means, collectively, the Income Tax Act, all Canadian and United
States federal, provincial, state, territorial, county, municipal and local, foreign, or other
statutes, ordinances or regulations imposing a Tax, including all treaties, conventions,
rules, regulations, orders, and decrees of any jurisdiction;

“Tax” or “Taxes” means all taxes, assessments, charges, dues, duties, rates, fees,
imposts, levies and similar charges of any kind lawfully levied, assessed or imposed by
any Governmental Authority under any applicable Tax Legislation, including, Canadian
and United States federal, provincial, state, territorial, county, municipal and local,
foreign or other income, capital, capital gains, goods and services, sales, use,
consumption, excise, value added (including GST, Harmonized Sales Tax and provincial
and retail sales taxes), business, real property, personal property, transfer, franchise,
withholding, payroll, or employer health taxes, customs, import, anti-dumping or
countervailing duties, Canada Pension Plan contributions, Employment Insurance
premiums, and provincial workers’ compensation payments, levy, assessment, tariff,
impost, imposition, toll and duty, whether computed on a separate, combined, unitary, or
consolidated basis or any other manner, including any interest, penalties and fines
associated therewith;

“Third Party” means any person who is not a Party, Affiliate or Representative;

“Third Party Claim” means any Claim by a Third Party asserted against the Receiver
and/or the Debtors for which the Purchaser has indemnified the Receiver and/or the
Debtors, as applicable, or is otherwise responsible for pursuant to this Agreement;

“Time of Closing” means 2:00 p.m. (Calgary, Alberta time) on the Closing Date or such
other date and time as the Parties may agree in writing that the Closing shall take place;

“Transaction” means the transaction for the purchase and sale of the Purchased Assets
and the assumption of the Assumed Liabilities as contemplated in this Agreement;

“Transaction Personal Information” means any Personal Information in the
possession, custody or control of the Receiver on behalf of the Debtors including
Personal Information about employees, suppliers, customers, directors, officers or
shareholders of the Debtors that is:

@A) disclosed to the Purchaser or its Representatives before the Effective Time by the
Receiver, its Representatives, or otherwise; or

(ii) collected by the Purchaser or its Representatives before the Effective Time from
the Receiver, its Representatives, or otherwise;

in each case in connection with the Transaction;

“Transfer Taxes” means all present and future transfer Taxes, sales Taxes, use Taxes,
production Taxes, value-added Taxes, goods and services Taxes, land transfer Taxes,
real estate transfer Taxes, stamp Taxes, gross receipts Taxes, documentary Taxes, excise
Taxes, registration and recording fees, and any other similar or like taxes and charges
imposed by a Governmental Authority in connection with the sale, transfer or
registration of the transfer of the Purchased Assets, including GST and harmonized sales
Taxes;

12
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“Unassignable Contracts and Permits” has the meaning ascribed to that term in
Section 2.4;

“U.S8.” means the United States of America;

(mmmim) “U.S. Approval and Vesting Order” shall mean an order of the U.S. Court:
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(i) approving the Transaction contemplated by this Agreement; (ii) authorizing the
Receiver to perform this Agreement; (iii) vesting and assigning all right, title and
interest of the Debtors in the U.S. Purchased Assets to the Purchaser free and clear of all
Claims (other than Permitted Encumbrances) and assigning all rights, title and interest of
the Debtors in the U.S. Purchased Assets to the Purchaser, in a form acceptable to the
Receiver and the Purchaser;

“U.S. Bankruptey Code” means Title 11 of the United States Code 11 U.S.C. §§101-
1532, as amended;

“U.S. Court” means the United States Bankruptcy Court for the District of Utah;

“U.S. Court Approval” means the approval of the Transaction by the U.S. Court
pursuant to the U.S. Approval and Vesting Order;

“U.S. Dollars” and “U.S. $” mean the lawful currency of the United States of America;

“U.S. Equipment” means all of the equipment, motor vehicles, rolling stock,
implements, tools, furniture and other personal tangible equipment of the Debtors that is
held, owned or controlled by Debtors who are U.S. Persons;

“U.S. Purchased Assets” means those of the Purchased Assets located in the U.S. or
otherwise subject to the jurisdiction of the U.S. Court;

“U.S. Recognition Order” means an order or orders issued by the U.S. Court in the
Chapter 15 Proceedings dated November 16, 2017, recognizing the Receiver’s petition
for recognition as a foreign main proceeding and the Receiver as a foreign representative
of the Debtors; and

“U.S. Sales Process Order” means the order of the U.S. Court to be sought by the
Receiver, establishing among other things, the Sale Process Procedures.

1.2 Interpretation

The following rules of construction shall apply to this Agreement unless the context otherwise requires:

(a)

(b)

(©)

All references to monetary amounts, unless indicated to the contrary, are to the lawful
currency of Canada and all references to cash are references to any form of immediately
available funds by way of wire transfer, certified cheque or bank draft.

Words importing the singular include the plural and vice versa, and words importing
gender include the masculine, feminine and neuter genders.

The word “include” and derivatives thereof shall be read as if followed by the phrase
“without limitation”.

13
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(e)

®

(8)

(h)

(i)

The words “hereto”, “herein”, “hereof”, “hereby”, “hereunder” and similar expressions
refer to this Agreement and not to any particular provision of this Agreement.

The headings contained in this Agreement are for convenience of reference only, and
shall not affect the meaning or interpretation hereof.

Reference to any Article, Section or Schedule means an Article, Section or Schedule of
this Agreement unless otherwise specified.

If any provision of a Schedule hereto conflicts with or is at variance with any provision
in the body of this Agreement, the provisions in the body of this Agreement shall prevail
to the extent of the conflict.

All documents executed and delivered pursuant to the provisions of this Agreement are
subordinate to the provisions hereof and the provisions hereof shall govern and prevail
in the event of a conflict,

This Agreement has been negotiated by each Party with the benefit of legal
representation, and any rule of construction to the effect that any ambiguities are to be
resolved against the drafting Party does not apply to the construction or interpretation of
this Agreement,

1.3 Schedules

The following are the Schedules attached to and incorporated in this Agreement by reference and deemed
to be a part hereof:

Schedule 1.1(i1) Equipment

Schedule 1.1(uw) Intellectual Property

Schedule 1.1(zz) Leased Equipment

Schedule 1.1(eee) Permits

Schedule 1.1(nnn) Real Property

Schedule 3.3 Allocation of Purchase Price

Schedule 7.3(a) Form of Officer’s Certificate

Schedule 7.3(e) Form of SITLA Mineral Lease Assignment

Schedule 7.3(g) Form of Water Rights Quit Claim Deed and Assignment
Schedule 7.3(h) Form of Large Mine Reclamation Contract

Schedule A Form of Assignment and Assumption Agreement
Schedule B Form of Bill of Sale and General Conveyance

Schedule C Form of Assignment, Deed and Bill of Sale (Real Property/Fixtures)

14 Interpretation if Closing Does Not Occur

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser has
acquired the Purchased Assets shall be construed as having been contingent upon Closing having

occurred.

14



ARTICLE 2
PURCHASE AND SALE OF PURCHASED ASSETS

2.1 Agreement of Purchase and Sale

Subject to the terms and conditions of this Agreement, the Receiver hereby agrees to sell, assign and
transfer to the Purchaser, and the Purchaser agrees to purchase, accept and receive from the Receiver on
behalf of the Debtors, all of the Debtors’ right, title and interest in and to the Purchased Assets and the
Business as herein provided, in each case free and clear of all Encumbrances and Claims (other than
Permitted Encumbrances) and to assume, discharge and petform the Assumed Liabilities.

2.2 Transfer of Purchased Assets

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession, risk
and beneficial ownership of the Purchased Assets and the Business shall transfer from the Debtors to the
Purchaser on the Closing Date.

2.3 Liabilities

(a) Subject to the terms and conditions of this Agreement, the Purchaser shall assume, pay,
satisfy, discharge, perform and fulfil, from and after the Effectlve Time those
obligations and liabilities of the Debtors whlch

(1) arise under the Assumed Contracts (including all Cure Costs), Intellectual
Property and Leased Equipment in existence on the Closing Date;

(ii) arise under any Permit that is transferred to the Purchaser pursuant to this
Agreement; or

(iii)  arise under the Stubbs Claim regardless of whether such obligations and
liabilities arose before or after the Effective Time,

(collectively, the “Assumed Liabilities™).

Subject to Closing, the Purchaser hereby agrees to indemnify and save harmless the
Receiver from all Claims, Losses and Liabilities and other amounts arising directly or
indirectly out of or in connection with the Assumed Liabilities.

(b) Other than the Assumed Liabilities, the Purchaser shall not assume or have any
obligation to discharge, perform or fulfill any obligation or liability of the Debtors of
any kind whatsoever (collectively, the “Excluded Liabilities”) and all Excluded
Liabilities remain the obligation and responsibility of the Debtors, including the
obligations and liabilities of the Debtors:

@) arising out of or in connection with any Permit not transferred to the Purchaser
pursuant to this Agreement;

(i) owing to a lender or creditor of the Debtors, including any bank overdrafts or
bank indebtedness and any indebtedness or liabilities other than the Assumed
Liabilities owing under any promissory note, or contract for the borrowing of
moneys; '

15
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(iv)

arising out of or relating to services of the Debtors to the extent rendered prior to
the Effective Time; and

relating to an Excluded Asset.

24 Assignment of Assumed Contracts and Third Party Consents

(a) To the extent that the Court Approval or Applicable Law does not permit the assignment
to the Purchaser of any Assumed Contracts or Permits or the Receiver otherwise for
whatever reason cannot assign any Assumed Contracts or Permits without the consent of
the other parties thereto (any such Assumed Contracts and Permits, collectively, the
“Unassignable Contracts and Permits”) or unless the Receiver concludes, acting
reasonably, that any Unassignable Contracts and Permits cannot be assigned under any
circumstances and provides written notice of such Unassignable Contracts and Permits
to Purchaser, then:

(i)

(i)

(ii)

(iv)

each of the Parties shall use reasonable commercial efforts to obtain, as may be
required by the terms of such Assumed Contracts and Permits, consents or
approvals to the assignment of such Assumed Contracts and Permits; provided
that the Receiver and the Debtors shall not be required to pay any amount or fee
whatsoever, including without limitation, any costs or expenses in connection
with its efforts to obtain such consent or approval, which shall be for the sole
account of the Purchaser, and for greater certainty, the Purchaser shall be
responsible for and shall pay all costs or expenses including any Cure Costs,
which shall be paid either directly to the applicable counterparty or to the
Receiver at or prior to Closing, which costs or expenses shall be included in the
Purchase Price received by the Receiver for the Purchased Assets;

pending the effective transfer or assignment of the relevant Unassignable
Contracts and Permits, the Receiver shall hold the rights, entitlements, benefits,
remedies, duties and obligations under such Unassignable Contracts and Permits
in trust for the exclusive benefit of the Purchaser as bare trustee and agent,
provided that the Purchaser will pay, perform and discharge all duties and
obligations of the Debtors and the Purchaser shall have all rights, entitlements,
benefits, remedies, arising or accruing with respect to such Unassignable
Contracts and Permits during that period;

the Receiver will, at the reasonable request and expense and under the direction
of the Purchaser, in the name of the Debtors or otherwise as the Purchaser shall
reasonably specify, take all such reasonable actions and do all such reasonable
things as shall, in the reasonable opinion of the Purchaser, acting reasonably, be
necessary or desirable in order that the rights, entitlements, benefits, remedies,
duties and obligations of the Debtors under any such Unassignable Contract and
Permit may be enjoyed, received or performed, as the case may be, in accordance
with the terms of such Unassignable Contract and Permit, including that all
monies receivable under such Unassignable Contract and Permit may be received
by the Purchaser and that all rights and licenses under such Unassignable
Contracts and Permits may be exercised by the Purchaser;

the Receiver shall promptly pay over to the Purchaser all such monies collected
by the applicable Debtor in respect of such Unassignable Contracts and Permits,
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(b)

(c)

(d)

net of any unpaid related costs or expenses (including any Taxes that are payable
in respect of the receipt of such amounts);

) to the extent permitted by the applicable Unassignable Contract and Permit:

(A) the Purchaser will pay, perform and discharge the duties and obligations
under such Unassignable Contract and Permit, on behalf of the Debtors
until such time, subject to 2.4(a)(vi), as the effective transfer or
assignment of the relevant Unassignable Contracts and Permits to the
Purchaser;

(B) the Receiver will exercise the rights, entitlements, benefits and remedies
under such Unassignable Contracts and Permits, on behalf of the
Purchaser and at the expense of the Purchaser until such time as the
effective transfer or assignment of the relevant Unassignable Contracts
and Permits to the Purchaser; and

© the Purchaser shall indemnify and save harmless the Receiver and all of
its Affiliates from and against all of the Debtors’ Losses and Liabilities
arising as a consequence of the provisions of this Section 2.4, except to
the extent caused by the gross negligence or wilful misconduct of the
Receiver or the Receiver’s Representatives; and

(vi) the Receiver’s obligations under this Section 2.4 shall expire and terminate and
cease to be in effect on the date that is ninety (90) days following Closing, at
which time all Unassignable Contracts and Permits for which required consent is
required for the assignment of such Unassignable Contract and Permit which has
not been obtained by such date shall be deemed to be an Excluded Asset under
this Agreement, without any adjustment of any kind whatsoever to the Purchase
Price and the Receiver shall disclaim, repudiate and terminate any such Excluded
Asset.

Nothing in this Agreement shall constitute an agreement to assign, and shall not be
construed as an assignment of, or an attempt to assign to the Purchaser, any
Unassignable Contract and Permit until such time as the necessary consents or approvals
with respect to the assighment are obtained.

Both before and after Closing, each of the Parties shall use all commercially reasonable
efforts to obtain any and all approvals required under Applicable Law and any and all
consents of Third Parties required to permit the Transaction to be completed. The Parties
acknowledge that the acquisition of such consents shall not be a condition precedent to
Closing. In addition, it shall be the sole obligation of the Purchaser, at the Purchaser’s
sole cost and expense, to provide any and all financial assurances, deposits, security or
Cure Costs that may be required by Governmental Authorities or any Third Parties to
permit the transfer to the Purchaser of the Purchased Assets or any of them,

Notwithstanding Section 2.4 hereof, if the Purchaser does not acquire all necessary and
appropriate licenses, Permits, and other approvals to acquire certain of the Purchased

Assets, then such assets will:

) be deemed to be “Excluded Assets”;
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(ii) remain the property of the Debtors, and in the possession of the Receiver on
behalf of the Debtors regardless of whether the Closing occurs, subject to the
provisions of Section 2.4(a) with respect to Unassignable Contracts and Permits;
and

(iif)  will be conveyed to the Purchaser when all such licenses, Permits, and other
approvals are validly held by the Purchaser, subject to the provisions of Section
2.4(a) with respect to Unassignable Contracts and Permits.

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price

In consideration of the sale, assignment, transfer and conveyance of the Purchased Assets to the
Purchaser, the purchase price to be paid by the Purchaser to the Receiver for the Purchased Assets shall
be the sum of the following (collectively the “Purchase Price”):

(a)

(b)

a non-cash credit in reduction of the Debt in the amount of U.S. $9,000,000 plus a cash
amount equal to (i) the amount necessary to wind down the Receivership Proceedings
and the Chapter 15 Proceedings in an amount to be agreed upon by the Parties and (ii)
the Receivership and Other Priority Charges (except for any charges arising out of or in
connection with the Stubbs Claim) as at the Closing Date, it being understood and
agreed that the amount and priority of the Stubbs Claim shall be unaffected by the Sales
Process Order; and ,

the amount of nil related to the assumption of the Assumed Liabilities,

subject to adjustment only as set forth in Section 4.1 hereof.

3.2 Satisfaction of the Purchase Price and Debt

(a)

(b)

At Closing, the Purchase Price shall be paid and satisfied by credit and set off of the
amount of U.S. $9,000,000 of the Debt plus a cash amount equal to (i) the amount
necessary to wind down the Receivership Proceedings and the Chapter 15 Proceedings
in an amount to be agreed upon by the Parties and (ii) the Receivership and Other
Priority Charges (except for any charges arising out of or in connection with the Stubbs
Claim) as at the Closing Date, against the amount of the Purchase Price in full and final
settlement for and complete satisfaction of that portion of the Debt due from the Debtors

to the Purchaser. '

Subject to Closing and Court Approval, and except for those arising out of or in
connection with this Agreement, the Purchaser shall forever release, remise, and
discharge (on its own behalf and on behalf of the heirs, executors, administrators,
transferees, principals, agents, insurers and assigns of the Purchaser) the Debtors, jointly
and severally, from any and all actions, causes of action, demands, suits, debts, sums of
money, indemnity, expenses, interests, costs and Claims of any and every kind and
nature whatsoever, at law or equity, or under Applicable Law against the Debtors, or any
one of them, which the Purchaser ever had, now has, or can, shall or may have up to the
Time of Closing in respect of that portion of the Debt due from the Debtors to the
Purchaser as referenced in paragraph 3.2(a) above.
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3.3 Allocation of the Purchase Price

The Purchase Price shall be allocated among the Purchased Assets as set forth in Schedule 3.3.

34 Transfer Taxes

The Parties agree that:

(a)

(b)

(c)

(d)

the Purchase Price is exclusive of all Transfer Taxes and the Purchaser shall be liable for
and shall pay any and all Transfer Taxes pertaining to the Purchaser’s acquisition of the
Purchased Assets or the registration of any Specific Conveyances necessitated hereby;

where the Receiver is required under Applicable Law to collect or pay Transfer Taxes,
the Purchaser will pay the amount of such Transfer Taxes to the Receiver at Closing
upon which the Receiver shall remit such Transfer Taxes to the appropriate
Governmental Authority as soon after Closing as is practicable and in compliance with
the applicable Tax Legislation and provide proof of such payment to Purchaser;

except where the Receiver is required under Applicable Law to collect or pay such
Transfer Taxes, the Purchaser shall pay such Transfer Taxes directly to the appropriate
Governmental Authority or other entity within the required time period and shall file all
necessary documentation with respect to such Transfer Taxes when due and the
Receiver will do and cause to be done such things as are reasonably requested to enable
the Purchaser to comply with such obligation in a timely manner or if the Receiver is
required under Applicable Law to pay any such Transfer Taxes, the Purchaser shall
promptly reimburse the Receiver the full amount of such Transfer Taxes upon delivery
to the Purchaser of copies of receipts showing payment of such Transfer Taxes; and

the Purchaser shall indemnify the Receiver for, from and against any Transfer Taxes
(including any interest or penalties imposed by a Governmental Authority) that the
Receiver may pay or for which the Receiver may become liable as a result of any failure
or delay by the Purchaser to pay or remit such Transfer Taxes.

35 Property Taxes

The Parties agree that:

(a)

(b)

(©)

the Purchase Price is exclusive of all ad valorem Taxes, severance or production Taxes
and property Taxes and, notwithstanding any other provision in this Agreement to the
contrary, the Purchaser shall be fully liable for and shall pay any and all ad valorem
Taxes, severance or production Taxes and property Taxes pertaining to the Purchased
Assets and unpaid at the time of Closing, regardless of when such property taxes may
have been assessed or billed or otherwise arisen;

where the Receiver on behalf of the Debtors is required under Applicable Law to pay
any ad valorem Taxes, severance or production Taxes or property Taxes on the Purchased
Assets, the Purchaser will pay the amount of such property Taxes to the Receiver at
Closing;

except where the Receiver on behalf of the Debtors is required under Applicable Law
to pay any such ad valorem Taxes, severance or production Taxes or property Taxes on
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the Purchased Assets, the Purchaser shall pay such taxes directly to the appropriate
Governmental Authority or other entity within the required time period and shall timely
file all necessary documentation with respect to such Taxes, and the Receiver will do
and cause to be done such things as are reasonably requested to enable the Purchaser to
comply with such obligation in a timely manner;

(d) if the Receiver on behalf of the Debtors is required under Applicable Law to pay any
such ad valorem Taxes, severance or production Taxes or property Taxes on the
Purchased Assets, and to the extent the Purchaser has not paid the full amount of such
taxes to the Receiver at Closing, the Purchaser shall promptly reimburse the Receiver
the full remaining amount of such Taxes upon delivery to the Purchaser of copies of
receipts showing payment of such Taxes; and

(e) the Purchaser shall indemnify the Receiver for, from and against any and all ad valorem
Taxes, severance or production Taxes or property Taxes and related amounts (including
any interest or penalties imposed by a Governmental Authority) that the Receiver may
pay or for which the Receiver may become liable as a result of any failure or delay by
the Purchaser to pay such Taxes.

3.6 GST

With respect to the GST imposed under the GST Legislation, each Party represents and warrants to the
other Party that it (or in the case of the Receiver, US Oil Sands Inc. and in the case of the Purchaser, its
nominee that acquires the Canadian Purchased Assets) are or will on the Closing Date be a registrant for
GST purposes and will continue to be a registrant at the Closing Date in accordance with the provisions of
the GST Legislation and that such Party’s or Debtors’ GST registration number is as follows. The
Receiver represents and warrants that each Debtor with Purchased Assets in Canada is a registrant for
GST purposes and will continue to be a registrant at the Closing Date in accordance with the provisions of
the GST Legislation and that the Debtors’ GST registration numbers are as follows:

in the case of the Debtors with Purchased Assets in Canada:
US Oil Sands Inc. 89196 9503 RT0001.
For greater certainty, the Parties agree as follows with respect to GST:

(a) If requested by the Purchaser, the Purchaser and the Receiver shall if such election is able
to be made in the circumstances jointly elect under subsection 167(1) of GST Legislation
in respect of the purchase and sale of the Purchased Assets located in Canada to jointly
prepare and execute such election in prescribed form and within the time limits contained
in the GST Legislation and Purchaser shall, on a timely basis, file such election in
compliance with the requirements of the GST Legislation, and the Purchaser confirms
that it shall indemnify the Receiver from any Losses and Liabilities suffered in the event
that such joint election is made by the Parties but is ultimately not available;

(b) The Purchaser shall self-assess any applicable GST on the portion of the Purchase Price
attributable to a supply of real property located in Canada to the extent required by
subsections 221(2) and 228(4) of the GST Legislation and the Receiver shall not collect
GST on such amounts; and
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() If the election contemplated by (a) is not made, the Purchaser shall pay any applicable
GST at Closing in accordance with Section 3.4.

3.7 Accounts Receivable Election

If requested by the Purchaser, the Purchaser and the Receiver shall elect jointly in the prescribed form
under section 22 of the Income Tax.Act and under any similar provision of any other applicable
provincial legislation as to the sale of the Accounts Receivable forming part of the Purchased Assets and
described in section 22 of the Income Tax Act andsshall in that election allocate an amount equal to the
portion of the Purchase Price allocated to those assets pursuant to Schedule 3.3 as the consideration paid
by the Purchaser for those assets. The Parties shall file timely such election forms, along with any
documentation necessary or desirable to give effect to such election, with the applicable Governmental
Authority,

ARTICLE 4
ADJUSTMENTS
4.1 Adjustments
(a) Subject to Section 4.1(e), all costs and revenues incurred, accruing, payable, paid,

received or receivable in. respect of the Purchased Assets, including rentals,
maintenance, development, capital and operating costs, advances, royalties, and
payments with respect to Permitted Encumbrances (but specifically excluding Transfer
Taxes, ad valorem Taxes, severance and production Taxes and property Taxes) shall,
subject to the provisions of this Agreement, be apportioned on an accrual basis between
the Debtors and the Purchaser as of the Effective Time, on and subject to the following:

1) except as otherwise provided in this Section 4.1, costs and revenues shall accrue
in accordance with GAAP;

(ii) all such costs and revenues accruing up to the Effective Time shall be for the
Debtors’ account and all costs and revenues accruing after the Effective Time
shall be for the Purchaser’s account;

(iif)  all costs and revenues of whatever nature pertaining to work performed or goods
~ or services provided with respect to the Purchased Assets prior to the Effective
Time shall be borne by and for the account of the Debtors, notwithstanding that
such costs may be payable in whole or in part after the Effective Time and all
costs and revenues of whatever nature pertaining to work performed or goods or
services provided with respect to the Purchased Assets after the Effective Time

shall be borne by and for the account of the Purchaser;

(iv) all rentals, royalties and other periodic payments (other than income Taxes,
Transfer Taxes, ad valorem Taxes, severance and production Taxes and property
Taxes) shall be apportioned between the Debtors and the Purchaser on a per diem
basis as of the Effective Time with all rentals and other periodic payments
accrued to the Effective Time for the Debtors’ account and all rentals and other
periodic payments accrued after the Effective Time for the Purchaser’s account;
and
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(b)
(c)

(d)

(e)

)

v) there shall not be any adjustment on account of income taxes, Transfer Taxes, ad
valorem, severance and property taxes.

The effective time for income Tax purposes shall be the Closing Date.

Subject to Section 4.1(e), if it is determined, pursuant to an inventory of the Equipment
completed jointly by the Parties on or prior to Closing, that certain individual items
forming part of the Equipment included in the Purchased Assets as described in
Schedule 1.1(ii) are not available to form part of the Transaction as at the Closing Date,
then the non-cash portion of the Purchase Price contemplated in Section 3.1(b) allocated
to such item of Equipment as set forth in Schedule 3.3 shall be reduced in accordance
with the amount allocated to such item in Schedule 3.3

For the purposes of Section 4.1(c) a Purchased Asset will be “available” if it is: (A)
located at the Delivery Locations or such other location as may have been agreed upon
by the Parties pursuant to Section 6.2; and (B) fit for use (subject to depreciation for age
of use and excluding any required repairs in the ordinary course of business or other
wear and tear in the ordinary course), provided that if the Parties are unable to agree to
whether an item is “fit for use” in accordance with this Section, such determination will
be made by a Third Party appraiser appointed to be agreed to between the Parties.

Notwithstanding anything else contained in this Article 4, no adjustments shall be made
pursuant to Section 4.1(c) until such adjustments, in the aggregate, exceed five (5%)
percent of the Purchase Price and then only by the amount that the adjustment amount
exceeds one (1%) percent of the Purchase Price.

All adjustments to be made pursuant to this Section 4.1 shall be allocated at or prior to
the Closing Date to: (i) the Purchased Assets in the case of any adjustment made under
Section 4.1(a); and (ii) the specific category of Equipment to which the adjustment
relates if made under Section 4.1(¢c).

4.2 Statement of Adjustments

(a)

(b)

(©)

The Purchaser shall carry out an interim accounting and adjustment and prepare and
deliver to the Receiver at least three (3) Business Days prior to the Closing Date a
statement setting forth the Receiver’s good faith estimate of all adjustments (the
“Interim Statement of Adjustments”) to be made for the transactions contemplated
herein,

The Receiver shall carry out a final accounting and adjustment and prepare and deliver
to the Purchaser a statement setting forth all adjustments (the “Final Statement of
Adjustments”) to be made for the transactions contemplated herein no later than thirty
(30) days following the Closing Date. No Party shall be obligated to make any further
adjustments after the Final Statement of Adjustments is finalized unless arising from a
specific request in writing made by a Party within thirty (30) days following the Closing
Date identifying in reasonable detail an adjustment required by this Agreement.

The Receiver shall have the right at any time during the thirty (30) day period following
the Closing Date, upon five (5) Business Days prior written notice to the Purchaser,
during the Purchaser’s normal business hours and at the Receiver’s sole cost, to
examine, copy and audit the accounting and financial books, records and accounts of the
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Purchaser relating to the Business for the purpose of effecting adjustments pursuant to
and within the time provided for in this Section 4.2. The Purchaser shall cooperate with
the Receiver so as to facilitate the scheduling of such audit. Any discrepancies disclosed
by such audit shall be identified in writing to the Purchaser within 30 days following the
Closing, and the Purchaser shall respond in writing to any claims or discrepancies within .
30 days of the receipt of such claims.

(d) Upon determination of an adjustment, such adjustment shall be settled by an increase or
reduction in the Purchase Price, as applicable, in an amount equal to the value of such
adjustment.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES
5.1 The Receiver’s Representations and Warranties

The Receiver hereby represents and warrants to the Purchaser that:

(a)

(b)

(©

(d)

the Receiver has been appointed by the Alberta Court as receiver and manager of the
Property of the Debtors pursuant to the Receivership Order, and such appointment is
valid -.and subsisting as not been varied or amended, except as set forth in the
Receivership Order;

provided that Court Approval is obtained, the consents, approvals or waivers that are
required in connection with the Assignment of the Assumed Contracts or other than as
provided in this Agreement, the execution, delivery and performance of this Agreement
by the Receiver does not and will not require any consent, approval, authorization or
other order of, action by, filing with or notification to, any Governmental Authority,
except where failure to obtain such consent, approval, authorization or action, or to
make such filing or notification, would not prevent or materially delay the
consummation by the Receiver of the Transaction or have a material adverse effect on
the Business;

provided that Court Approval is obtained, this Agreement has been duly executed and
delivered by the Receiver and constitutes a legal, valid and binding obligation of the
Receiver and is enforceable against the Receiver in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization or
similar Applicable Laws relating to creditors’ rights generally and subject to general
principles of equity; and

the Receivership Proceedings were recognized by the U.S. Court as a foreign main
proceeding pursuant to 11 U.S.C. § 1517, the Receivership Order was granted comity,
the terms of the Receivership Order were given full force and effect in the U.S., and the
Receiver as foreign representative on behalf of the Debtors was granted all of the relief
afforded under 11 U.S.C. § 1520, all pursuant to the U.S. Recognition Order.
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5.2 Purchaser’s Representations and Warranties

The Purchaser hereby represents and warrants to and in favour of the Receiver that;

(a)

(b)

(©)

(d)

(e)

the Purchaser is a limited liability company duly organized and validly existing under
the laws of the jurisdiction of its organization and has the requisite power and authority
to enter into this Agreement and to complete the Transaction;

the Purchaser has taken all necessary corporate action to authorize the entering into and
performance by it of this Agreement;

provided that the Court Approval is obtained, and other than any Governmental
Authority approval or consent that may be required for the assignment to the Purchaser
of (x) any of the SITLA Leases or (y) any permit, execution, delivery and performance
of this Agreement by the Purchaser does not and will not require any consent, approval,
authorization or other order of, action by, filing with or notification to, any
Governmental Authority, except where failure to obtain such consent, approval,
authorization or action, or to make such filing or notification, would not prevent or
materially delay the consummation by the Purchaser of the Transaction;

this Agreement has been duly executed and delivered by the Purchaser and constitutes a
legal, valid and binding obligation of the Purchaser and is enforceable against the
Purchaser in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization or similar Applicable Laws relating to
creditors’ rights generally and subject to general principles of equity; and

in respect of the Debt:
(1) the Debt is owed to the Purchaser and to no other Person;

(ii) the Purchaser has not and will not convey, assign, factor, hypothecate or
otherwise transfer the Debt to or in favour of any other Person prior to the
Closing, other than to an Affiliate or Affiliates in conjunction with an assignment
of its rights and obligations under this Agreement; and

(ifi)  the Purchaser or its assignee or assignees and no other Person has the general
right, full power and absolute authority to fully settle the Debt and to discharge
and release the Debtors from any and all obligations in respect of the Debt at the
Time of Closing as contemplated by this Agreement.

5.3 Enforcement of Representations and Warranties

(a)

(b)

The representations and warranties of each Party contained in this Agreement shall
survive until Closing and shall thereafter be of no further force and effect. Effective
upon the occutrence of Closing, each Party hereby releases and forever discharges each
other Party from any breach of any representations and warranties set forth in this
Agreement,

The representations and warranties of the Receiver made herein or pursuant hereto are

made for the exclusive benefit of the Purchaser, and the representations and warranties
of the Purchaser made herein or pursuant hereto are made for the exclusive benefit of the

24



(©

Receiver, as the case may be, and are not transferable and may not be made the subject
of any right of subrogation in favour of any other person.

The Parties expressly acknowledge and agree that the provisions of this Section 5.3 and
the limit on each Party’s liability set out in this Section 5.3 are intended by the Parties as
a limitation of liability that represents a fair and equitable allocation of the risks and
liabilities that each Party has agreed to assume in connection with the subject matter
hereof and is not an agreement within the provision of subsection 7(2) of the Limitations
Act (Alberta).

5.4 Purchase of Assets Additional Representations and Warranties

(a)

The Purchaser acknowledges and agrees that it is acquiring the Purchased Assets on an
"as is, where is" and "without recourse" basis, and that neither the Receiver nor any of
its Affiliates or Representatives make any representations or warranties of any kind
whatsoever, express or implied, and in particular, and without limiting the generality of
the foregoing, the Receiver expressly negates and disclaims, and neither the Receiver
nor any of its Affiliates or Representatives shall be liable for, any representation or
warranty which may have been made or alleged to be made in any instrument or
document related hereto, or in any statement or information made or communicated (in
writing or orally) to the Purchaser or its Representatives in any manner including any
opinion, information, or advice which may have been provided to the Purchaser by the
Receiver or any of its Affiliates or Representatives in connection with the Purchased
Assets, Assumed Liabilities or in relation to the Transaction. For greater certainty,
neither the Receiver nor any of its Affiliates or Representatives make any condition,
representation or warranty whatsoever, express or implied, with respect to:

(i) the merchantability, physical or financial condition, description, fitness for a
particular purpose, suitability for development or bitumen production, title,
description, use or zoning, Environmental condition, oil and gas reserves,
existence of latent defects, quality, quantity or any other thing affecting any of
the Purchased Assets;

(i1) the Data Room Information or any other data or written or oral information
supplied by the Receiver or any of its Representatives in connection with the
Purchased Business, Purchased Assets, Assumed Liabilities and Excluded
Assets, including by way of management presentations, site visits and diligence
meetings or telephone calls or otherwise;

(i) the validity or enforceability of the Assumed Contracts or Intellectual Property;

(iv)  the value of any of the Purchased Assets or the future cash flow or bitumen
production therefrom;

v) any regulatory approvals, Permits and licenses, consents or authorizations that
may be needed to complete the Transaction contemplated by this Agreement or
to operate or carry on the Business or any portion thereof, including the
assignability of any of the SITLA Leases or Permits; or
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(b)

©

(d)

(c)

(vi)  the quality, condition, description, fitness for purpose, suitability, serviceability
or merchantability of the Equipment or Inventory or any other tangible,
depreciable equipment or property forming part of the Purchased Assets.

The Purchaser hereby acknowledges and confirms that it is satisfied with its due
diligence investigations with respect to the Purchased Assets, Business and Assumed
Liabilities and hereby acknowledges and confirms that it is relying solely on its own
investigations concerning the Purchased Assets, Business and Assumed Liabilities, and
it has not relied on any advice from the Receiver its Affiliates or any of its
Representatives with respect thereto, including with respect to the matters specifically
enumerated in Section 5.4(a) in connection with the purchase of the Purchased Assets
and the Purchased Business and the assumption of the Assumed Liabilities pursuant
hereto.

Any information regarding or describing the Business, Purchased Assets or the Assumed
Liabilities in this Agreement (including the Schedules hereto), or in any other agreement
or instrument contemplated hereby, is for identification purposes only, is not relied upon
by the Purchaser, and no representation, warranty or condition, express or implied, has
or will be given by the Receiver its Affiliates or any its Representatives, or any other
Person concerning the completeness or accuracy of such information or descriptions.

Except for its rights under this Agreement, the Purchaser hereby waives all rights and
remedies (whether now existing or hereinafter arising and including all common law,
tort, contractual and statutory rights and remedies) against the Receiver its Affiliates and
Representatives in respect of the Business, Purchased Assets, the Transaction and any
representations or statements made or information or data furnished to the Purchaser or
its Representatives in connection herewith (whether made or furnished orally or by
electronic, faxed, written or other means). Such waiver is absolute, unlimited, and
includes, but is not limited to, waiver of express warranties, implied warranties, any
warranties contained in the Sale of Goods Act (Alberta) (or similar applicable statutes),
warranties of fitness for a particular use, warranties of merchantability, warranties of
occupancy, strict liability and claims of every kind and type, including claims regarding
defects, whether or not discoverable or latent, product liability claims, or similar claims,
and all other claims that may be later created or conceived in strict liability or as strict
liability type claims and rights.

None of the representations and warranties contained in this Article 5 shall survive
Closing and, other than in the case of fraud, the Purchaset’s sole recourse for any
material breach of representation or warranty in this Article 5 shall be for the Purchaser
to not complete the transactions in accordance with Sections 7.1, 7.2 and 7.3 of this
Agreement,

ARTICLE 6
COVENANTS

6.1 Maintenance of Business Until Closing

Until the Closing Date, subject to the Receivership Order, the Receiver shall:

(a)

cause the Equipment and Leased Equipment to be maintained in accordance with current
practice;

26



(b)

(©)

(d)

(e)

®

not, directly or indirectly, do or permit to occur any of the following:

(1)

(if)

(iii)

(iv)

V)

(vi)

(vii)

acquire any assets (excluding inventory in the ordinary course) having an
acquisition cost of more than U.S. $50,000 individually or in the aggregate;

sell, lease, assign, transfer, abandon or otherwise dispose of any of the Purchased
Assets excluding Inventory in the ordinary course of business;

make or commit to make any capital expenditures of more than U.S. $50,000
individually or in the aggregate;

agree to assume any new obligation or commitment respecting the Purchased
Assets or encumber, pledge, grant or create a security interest over the Purchased
Assets, if the result is an Encumbrance against the Purchased Assets in excess of
U.S. $50,000;

amend or agree to amend or terminate any of the Assumed Contracts or enter into
an agreement in respect of the Purchased Assets;

agtree to, authorize, approve, accept, propose or acquiesce to any release, waiver,
surrender, cancellation, relinquishment or restriction of any material right or
entitlement relating to the Purchased Assets or the Business, whether under
contract or otherwise; or

transfer or consent to the transfer of any material right or entitlement that may be
exercised against the Debtors, which relates to the Purchased Assets or the
Business;

preserve intact the Business and the Purchased Assets and use reasonable commercial
efforts consistent with a receivership to preserve for the Purchaser the goodwill of
suppliers, customers and others having business relations with the Business;

use reasonable commercial efforts to perform and comply with the covenants contained
in the Assumed Contracts to be performed or complied with by the Receiver prior to
Closing;

promptly provide the Purchaser with:

(i)

(if)

any material communication, notice, report, schedule or other document
delivered, filed or received by the Receiver in connection with the Business or
Purchased Assets or any filings under Applicable Law relating to the Business or
Purchased Assets; and

full particulars of any Claim or any proceeding against, involving or affecting the
Debtors, the Business or Purchased Assets or any current or former Employee,
agent or other representative of the Debtors of which the Receiver shall receive
notice or otherwise become aware, including copies of any documentation
relating thereto;

use reasonable commercial efforts to maintain any Permits currently in effect related to
the Business until Closing;
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)

(h)

()

use reasonable commercial efforts to maintain the SITLA Leases in good standing until
the Closing;

use reasonable commercial efforts to maintain any insurance currently in effect
respecting the Purchased Assets until Closing; and

use reasonable commercial efforts to pay and discharge all liabilities or obligations of
the Debtors in the ordinary and usual course of the Business consistent with past
practice, except for such liabilities or obligations: (i) as may be contested by the
Receiver in good faith; or (if) are specified by the Receivership Court as liabilities or
obligations that the Receiver is not required to fulfil.

6.2 Possession of Purchased Assets and Expenses for Removal and other Covenants of the
Purchaser

(a)

(b)

If the Closing occurs, the Purchaser shall be responsible for and shall take possession of
the Purchased Assets at the Delivery Location(s) specified in Schedule 1.1(ii) or such
other location as the Parties may agree in writing at the Purchaser’s sole cost and
expense. In addition, Purchaser shall be responsible and pay as and when required:

) any and all costs of dismantling or removing Purchased Assets from the
applicable Delivery Location(s) and/or transporting them to a new location; and

(ii) the cost of repairing any damage caused by dismantling or removal of any of the
Purchased Assets from the applicable Delivery Location(s) and/or transporting to
a new location,

The Purchaser shall be liable for any and all Claims, Losses and Liabilities whatsoever
caused by or in any way arising out of any dismantling or removal of any Purchased
Assets from the designated Delivery Locations or any failure to dismantle or remove any
Purchased Assets from the designated Delivery Locations. The Purchaser shall
indemnify and save harmless the Receiver, its Representatives and their respective
officers, directors, employees or other representatives in respect of and from any and all
Claims, Losses and Liabilities that any of them may incur or suffer by reason of any
dismantling or removal of any Purchased Assets from the designated Delivery Location,
or any failure to dismantle or remove any Purchased Assets from the designated
Delivery Location.

6.3 Personal Information

The Receiver and the Purchaser shall at all times:

(a)

use and disclose the Personal Information under their or its control solely for the
purposes for which the Personal Information was collected or permitted to be used or
disclosed, unless to the extent required by Applicable Law, the Receiver or the
Purchaser, as the case may be, has obtained the consent of or has given notice to the
individual to whom the Personal Information relates of the additional purposes for
which the Personal Information is to be used or disclosed, or such additional purposes
are permitted or authorized by Applicable Law;
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(b)

(©)

protect the Personal Information using security safeguards that meet or exceed industry
standards, taking into account the sensitivity of the Personal Information; and

give effect to any withdrawal of consent by the individual to whom the Personal
Information relates where the Personal Information was collected with consent,

6.4 Employee Matters

(a)

(b)

Immediately prior to the Effective Time, the Receiver will terminate all employees and
contractors of the Debtors who perform employment duties primarily in respect of the
Business.

The Purchaser or any of its Affiliates may, but is not obligated to make written offers of
employment to all or any of the employees of the Debtors who perform their
employment duties primarily in respect of the Business at any time after the date hereof
and on new terms and conditions determined in the sole discretion of the Purchaser or
such Affiliate. It is understood and agreed by the Parties that neither the Purchaser nor
any of its Affiliates shall be required to recognize the prior service of any employees
with the Debtors. Notwithstanding that the Purchaser or any of its Affiliates may make
offers of employment to the Debtors’ employees at any time prior to Closing, all such
offers made by the Purchaser, shall be conditional upon Closing and effective as of the
Effective Time, unless otherwise agreed to in writing by the Receiver.

6.5 Privacy Laws

(a)

(b)

(©)

(d)

(e)

Bach Party shall, and shall ensure that its Representatives shall, comply with Applicable
Privacy Law in the course of their collection, use and disclosure of Transaction Personal
Information pursuant to this Agreement.

Each Party agrees that the collection, use and disclosure of Transaction Personal
Information is necessary for the purposes of determining if the Parties will proceed with
the Transaction and completing the Transaction.

The Purchaser shall, and shall ensure that its Repr'esentaﬁves shall, not use Transaction
Personal Information for any purposes other than those related to evaluation of the
Transaction and/or the completion of the Transaction,

If the Transaction proceeds, neither the Purchaser nor any of its Representatives shall,
after Closing, without the consent of the individuals to whom such Personal Information
relates, or as otherwise permitted or required by Applicable Law, use or disclose
Transaction Personal Information for purposes other than those for which such
Transaction Personal Information was originally collected prior to Closing,

In the event of the successful completion of the Transaction, the Purchaser, if and only
to the extent required by Applicable Privacy Law that governs the Personal Information
of individuals whose Personal Information has become Transaction Personal
Information, shall notify such individuals that a business transaction has taken place and
that their Personal Information was disclosed by the Receiver to the Purchaser for the
purposes of this Agreement,
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¢y If this Agreement is terminated as provided herein, the Purchaser shall promptly deliver
to the Receiver all Transaction Personal Information in its possession or in the
possession of its Representatives, including all copies, reproductions, summaries or
extracts thereof.

(2 The Purchaser shall use all reasonable efforts to protect and safeguard the Transaction
Personal Information including, without limitation, to protect the Transaction Personal
Information from loss or theft, or unauthorized access disclosure, copying, use,
modification, disposal or destruction and promptly advise the Receiver should any such
loss, theft or unauthorized activity occur prior to the completion of the transactions
contemplated herein,

6.6 Intellectual Property

Within ten (10) Business Days of entering into this Agreement, the Receiver shall provide the Purchaser
with a report of the current status of all applications, filings and proceedings, if any, to protect or preserve
the Debtors’ interest in the Intellectual Property.

ARTICLE 7
SALE PROCESS PROCEDURES AND CONDITIONS OF CLOSING

7.1 Sale Process Procedures

This Agreement shall constitute the Stalking Horse APA for the purposes of the Sales Process
Procedures. The obligation of Purchaser to purchase the Purchased Assets and assume the Assumed
Liabilities and obligation of the Receiver on behalf of the Debtors to sell the Purchased Assets pursuant
hereto is subject to the Sales Process Procedures and the satisfaction of all conditions therein.
Notwithstanding the foregoing, the Parties acknowledge and hereby agree as follows:

(a) the Receiver shall comply with the procedures and timelines set out in the Sales Process
Procedures and shall not waive any provision of, or apply to the Court to amend, or
consent to any application by any person for the amendment of, the Sales Process
Procedures without the prior written consent of the Purchaser, acting reasonably.

(b) the Receiver shall prepare all materials, and shall promptly apply to the Court for, and
use its commercially reasonable efforts to obtain, the Court Approval as soon as
reasonably practicable following the date of execution of this Agreement and the
Purchaser, at its own expense, shall promptly provide to the Receiver all such
information and assistance within the Purchaser’s power as the Receiver may reasonably
request to obtain the Court Approval, including such information as may be required to
reasonably evaluate the Purchaser’s financial ability to perform its obligations
hereunder, provided however that the application for the Court Approval may be
adjourned or rescheduled by the Receiver or its Representatives upon written notice to
the Purchaser;

(c) in the event that the Cort fails to grant the Approval and Vesting Orders or the Approval
and Vesting Orders are granted but do not become Final Orders, this Agreement shall
terminate and the Receiver and the Purchaser shall have no further liabilities or
obligations to each other with respect to this Agreement or the Transaction, other than as
may apply under the circumstances specified in Section 10.2 below;
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(d)

(e)

in the event that:

) the Receiver determines that none of the bids made by Third Parties other than
the Purchaser pursuant to the Sale Process Procedures constitute a Superior
Offer;

(ii) a Successful Bid by a Third Party other than Purchaser is not approved by the
Court; or

(ili)  a Successful Bid by a Third Party other than Purchaser is not completed,

each of the Receiver and Purchaser shall take all actions reasonably necessary to have
this Agreement and the Transaction approved pursuant to the Approval and Vesting
Orders as soon as practicably possible; and

upon the completion of a Successful Bid by a Third Party other than the Purchaser, this
Agreement shall terminate and the Receiver and the Purchaser shall have no further
liabilities or obligations to each other with respect to this Agreement or the Transaction,
other than as may apply under the circumstances specified in Section 10.2 hereof.

7.2 Mutual Conditions

The respective obligations of the Parties to complete the Transaction are subject to the following
conditions being fulfilled or performed as at or prior to the Time of Closing:

(a)
(b)

(©

(d)

the Courts have granted the Court Orders and each shall be a Final Order;

all necessary waivers, consents and/or approvals of Governmental Authority, if any, for
completion of the Transaction has been obtained;

no Governmental Authority shall have enacted, issued or promulgated any final or non-
appealable Order or law which has the effect of: (i) making any of the transactions
contemplated by this Agreement illegal; or (ii) otherwise prohibiting, preventing or
restraining the consummation the Transaction; and

the Closing is not otherwise prohibited by Applicable Law.

The foregoing conditions are for the mutual benefit of the Receiver and the Purchaser and may be
asserted by the Receiver or the Purchaser regardless of the circumstances and may be waived only with
the written agreement of both the Receiver and the Purchaser.

73 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following conditions being
fulfilled or performed as at or prior to the Time of Closing:

(a)

all representations and warranties of the Receiver contained in this Agreement shall be
true and correct in all material respects as at the Time of Closing with the same force
and effect as if made at and as of such time, and the Receiver shall have delivered to the
Purchaser a certificate to that effect substantially similar in form to that attached hereto
as Schedule 7.3(a);
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(b)

(©

(d)

(e)

()

(g

()

the Receiver has complied with and performed, in all material respects, all of its
covenants and obligations contained in this Agreement;

the Receiver shall have executed and delivered or caused to have been executed and
delivered to the Purchaser at the Closing all the documents contemplated in Section 8.2
hereof}

each Permit listed and described on Schedule 1.1(eee) has been pre-approved by each
applicable Governmental Authority for transfer to, or replacement by, the Purchaser as
of the Closing Date (it being understood and agreed to by the Parties that it shall be the
obligation of the Purchaser to use reasonable commercial efforts to pursue such pre-
approvals by the applicable Governmental Authorities);

each SITLA Lease listed and described on Schedule 1.1(nnn) has been pre-approved by
the lessor for assignment to the Purchaser as of the Closing Date and a SITLA Mineral
Lease Assignment in substantially the form set out at Schedule 7.3(e) shall have been
completed, signed and notarized by both the Receiver and the Purchaser, the requisite
fee paid to the School and Institutional Trust Lands Administration and the School and
Institutional Trust Lands Administration shall have approved each such assignment (it
being understood and agreed to by the Parties that it shall be the obligation of the
Purchaser to use reasonable commercial efforts to pursue such pre-approval by the
lessor, pay the requisite fee to the School and Institutional Trust Lands Administration
and pursue the approval of the School and Institutional Trust Lands Administration for
each such assignment);

an Assignment, Deed and Bill of Sale (Real Property/Fixtures) in substantially the form
set out at Schedule C shall have been completed, signed and notarized by both the
Receiver and the Purchaser;

a Water Rights Quit Claim Deed and Assignment in substantially the form set out at
Schedule 7.3(g) shall have been completed, signed and notarized by both US Oil Sands
(Utah) Inc. and the Receiver; and

a Large Mine Reclamation Contract in respect of the Notice of Intention to Revise Large
Mining Operations, US Oil Sands (Utah) Inc., PR Spring Mine, M0470090 listed as item
1 on Schedule 1.1(eee), in substantially the form set out at Schedule 7.3(h), shall have
been completed and signed by the Purchaser.

The foregoing conditions are for the exclusive benefit of the Purchaser and may be waived by it in its sole
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights
which the Purchaser may have. If any of the said conditions have not been complied with or waived by
the Purchaser at or before the Time of Closing, the Purchaser may terminate this Agreement by written
notice to the Receiver.,

7.4 Conditions for the Benefit of the Receiver

The obligation of the Receiver to complete the Transaction is subject to the following conditions being
fulfilled or performed as at or prior to the Time of Closing:

(a)

all representations and warranties of the Purchaser contained in this Agreement shall be
true and correct in all material respects as at the Time of Closing with the same force
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and effect as if made at and as of such time, and the Purchaser shall have delivered to
the Receiver a certificate to that effect substantially similar in form to that attached
hereto as Schedule 7.3(a);

(b) the Purchaser has complied with and performed in all material respects all of its
covenants and obligations contained in this Agreement; and

() the Purchaser shall have executed and delivered or caused to have been executed and
delivered to the Receiver at the Closing all the documents contemplated in Section 8.3
hereof.

The foregoing conditions are for the exclusive benefit of the Receiver and may be waived by it in its sole
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights
which the Receiver may have. If any of the said conditions have not been complied with or waived by the
Receiver at or before the Time of Closing, the Receiver may terminate this Agreement by written notice
to the Purchaser,

7.5 Satisfaction of Conditions

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable efforts
to fulfill and assist in the fulfillment of the conditions set forth in Sections 7.2, 7.3 and 7.4. In addition,
each of the Parties agrees not take any action that could reasonably be expected to preclude, delay or have
an adverse effect on the Transaction or would render, or may reasonably be expected to render, any

representation or warranty made by it in this Agreement untrue in any material respect.

ARTICLE 8
CLOSING

8.1 Closing Date and Place of Closing

Subject to the conditions set out in this Agreement, the Transaction shall close and be completed on the
Closing Date. The completion of the Transaction shall take place at the Time of Closing at the offices of
the Receiver’s Solicitors, or at such other time or such other location as the Parties may agree in writing.
8.2 Deliveries on Closing by the Receiver

The Receiver shall deliver to the Purchaser at the Time of Closing:

(a) a Court certified copy of the Court Orders;

(b) the certificate of the Receiver referred to in Section 7.3(a);
(c) the Assignment and Assumption Agreement, duly executed by the Receiver;
(d) the General Conveyance, duly executed by the Receiver;

(e) the SITLA Mineral Lease Assignment referred to in Section 7.3(e), duly executed by the
Receiver;

() the Assignment, Deed and Bill of Sale (Real Property/Fixtures), duly executed by the
Receiver;
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(g

(b)

(M)

)
(k)

the Water Rights Quit Claim Deed and Assignment referred to in Section 7.3(h), duly
executed by the Receiver;

confirmation satisfactory to the Purchaser that each certificate of deposit in the name of
a Debtor, including each of those issued in favour of a Debtor by each of Zions Bank
and Bank of Montreal, has been, or will concurrently with Closing be, transferred to the
Purchaser;

any Specific Conveyances, requested by the Purchaser, acting reasonably, each in form
and substance satisfactory to the Parties, acting reasonably, as executed by the Receiver;

the Books and Records; and

such further and other documents as is referred to in this Agreement or as the Purchaser
may reasonably require to give effect to this Agreement.

8.3 Deliveries on Closing by the Purchaser

The Purchaser shall deliver to the Receiver at the Time of Closing;

(a)
(b)
(©
(d)
(©

)

()

(h)

(i)

@

any Closing Cash Payment as contemplated by Sections 3.2(a);

the certificate of the Purchaser referred to in Section 7.4(a);

the Assignment and Assumption Agreement, duly executed by the Purchaser;
the General Conveyance, duly executed by the Purchaser;

the Assignment, Deed and Bill of Sale (Real Property/Fixtures), duly executed by the
Purchaser;

the SITLA Mineral Lease Assignment referred to in Section 7.3(e), duly executed by the
Purchaser;

the Large Mine Reclamation Contract referred to in Section 7.3(h), duly executed by the
Purchaser; ' '

all discharges of any security interests in respect of any security held by the Purchaser in
respect of the Debt, requested by the Receiver, acting reasonably, each in a form and
substance satisfactory to the Parties, acting reasonably, duly executed by the Purchaser;

any Specific Conveyances, requested by the Receiver, acting reasonably, each in form
and substance satisfactory to the Parties, acting reasonably, duly executed by the
Purchaser; and

such further and other documents as is referred to in this Agreement or as the Purchaser
may reasonably require to give effect to this Agreement.

8.4 Risk and Insurance

The risk of loss of the Purchased Assets shall remain with the Debtors until Closing. Upon Closing, all
title and risk in respect to Purchased Assets shall pass to the Purchaser effective as of the Effective Time.
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Any property, liability and other insurance maintained by the Receiver on behalf of the Debtors shall not
be transferred as of the Time of Closing, but shall remain the responsibility of the Receiver on behalf of
the Debtors until the Time of Closing. The Purchaser shall be responsible for placing its own property,
liability and other insurance coverage with respect to the Purchased Assets in respect of the period from
and after the Time of Closing.

ARTICLE 9
INDEMNITY
9.1 Indemnification Given by Purchaser
If Closing occurs, the Purchaser shall:
(a) be liable to the Receiver for; and
(b) as a separate covenant, indemnify the Receiver its Affiliates and Representatives from

and against,

all Losses and Liabilities suffered, sustained, paid or incurred by any of them to the extent arising or
accruing on or after the Effective Time and which relate to the Purchased Assets, including all Losses and
Liabilities attributable to the ownership, operation, use, construction or maintenance of the Purchased
Assets arising or accruing on or after the Effective Time. The Purchaser’s indemnity obligation set forth
in this Section 9.1 shall survive the Closing Date indefinitely.

9.2 Third Party Claims

(a) If the Receiver receives notice of the commencement or assertion of any Third Party
Claim for which the Purchaser may be liable pursuant to this Agreement, the Receiver
shall give the Purchaser reasonably prompt notice thereof, but in any event no later than
fourteen (14) days after receipt of such notice of such Third Party Claim. Such notice to
the Purchaser shall describe the Third Party Claim in reasonable detail and shall
indicate, if reasonably practicable, the estimated amount (or the method of computation
of the amount) of the Loss that has been or may be sustained by the Receiver and/or the
Debtors, and a reference to the provisions of this Agreement upon which such claim is
based.

(b) The Purchaser may participate in the defence of any Third Party Claim by giving notice
to that effect to the Receiver not later than fourteen (14) days after receiving notice of
that Third Party Claim so long as: (i) the Purchaser first acknowledges to the Receiver,
in writing, liability to the Receiver and/or the Debtors under this Agreement with respect
to such Third Party Claim and that the outcome of such Third Party Claim does not alter
or diminish the Purchaser’s obligation to indemnify the Receiver and/or the Debtors
pursuant to this Agreement, subject to the Purchaser’s right to contest in good faith the
Third Party Claim,; (ii) the Purchaser has the financial resources to defend against the
Third Party Claim and fulfill any indemnification obligations and has provided the
Receiver with evidence thereof; and (iii) the Purchaser participates in the defence of the
Third Party Claim actively and diligently. The Purchaser’s right to do so shall be subject
to the rights of any insurer or other third party who has potential liability in respect of
that Third Party Claim. The Purchaser shall pay all of its own expenses of participating
in or assuming such defence. The Receiver shall cooperate in good faith in the defence
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of each Third Party Claim and may participate in such defence assisted by counsel of its
own choice at its own expense.

(c) If the Receiver has not received notice within the Notice Period that the Purchaser has
elected to participate in the defence of such Third Party Claim, or if the Purchaser has
given such notice but thereafter fails to conduct such defence of such Third Party Claim
actively and diligently, the Receiver may, at its option, elect to settle or compromise the
Third Party Claim on terms of its choosing, or assume such defence assisted by counsel
of its own choosing, and the Purchaser shall be liable for all reasonable costs and
expenses paid or incurred in connection therewith and any Loss suffered or incurred by
the Receiver and/or the Debtors with respect to such Third Party Claim.

2.3 Failure to Give Timely Notice

A failure to give timely notice as provided in this Article 9 shall not affect the rights or obligations of any
Party except and only to the extent that, as a result of such failure, any Party which was entitled to receive
such notice was deprived of its right to recover any payment under any applicable insurance coverage or
was otherwise prejudiced as a result of such failure.

94 No Merger

There shall not be any merger of any liability or indemnity hereunder in any assignment, conveyance,
transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or statute to the
contrary and all such rules are hereby waived.

ARTICLE 10
TERMINATION

10.1  Termination
This Agreement may be terminated at any time prior to Closing:
(a) by the mutual written consent of the Parties hereto;

(b) by the Purchaser upon written notice to the Receiver, if the Receiver breaches any of the
material obligations, covenants, representations and warranties under this Agreement,
and such breach not having been cured within three (3) Business Days of written notice
of such material breach being given by the Purchaser to the Receiver;

(©) by the Receiver upon written notice to the Purchaser, if the Purchaser breaches any of
the material obligations, covenants, representations and warranties under this
Agreement, and such breach not having been cured within three (3) Business Days of
written notice of such material breach being given by the Receiver to the Purchaser;

(d) by the Purchaser upon written notice to the Receiver if the conditions for the benefit of
the Purchaser pursuant to the provisions of Section 7.3 are not satisfied or waived by or
on the Closing Date;

(e) by the Receiver upon written notice to the Purchaser if the conditions for the benefit of

the Receiver pursuant to the provisions of Section 7.4 are not satisfied or waived by or
on the Closing Date;
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()
(h)

in accordance with Section 7.1(c);
in accordance with Section 7.1(f); and

by either the Receiver or the Purchaser upon written notice if Closing does not occur on
or before the date falling 12 months after the date of this Agreement.

10.2  Effect of Termination

Notwithstanding any termination of this Agreement by the Receiver or the Purchaser as permitted under
Section 10.1, the provisions of Sections 9.1, 9.2, 9.3, 10.2, 11.1, 11.4, 11,5, 11.11 and 11.14 shall remain
in full force and effect following any such permitted termination of this Agreement.

ARTICLE 11
MISCELLANEOUS

11.1  Public Announcements

(a)

(b)

(c)

Subject to Section 11.1(b) and 11.1(c), if a Party intends to issue a press release or other
public disclosure of this Agreement, the terms hereof or the Transaction, the disclosing
Party shall provide the other Party with an advance copy of any such press release or
public disclosure with sufficient time to enable the other Party to review such press
release or other public disclosure and provide any comments. The disclosing Party shall
not issue such press release or other public disclosure without the prior written consent
of the other Party, such consent not to be unreasonably withheld.

Notwithstanding Section 11.1(a): (i) this Agreement may be filed by the Receiver with
the Alberta Court and/or the U.S. Court; and (ii) the Transaction may be disclosed by the
Receiver to the Alberta Court and/or the U.S. Court, subject to redacting
confidential/sensitive information or sealing (as mutually determined by the Purchaser
and the Receiver acting reasonably) as permitted by Applicable Law and rules. The
Parties further agree that:

@) the Receiver may prepare and file reports and other documents with the Alberta
Court and/or the U.S. Court, as applicable, containing references to the
Transaction and the terms of such Transaction; and

(ii) the Receiver and its Representatives may prepare and file such reports and other
documents with the Alberta Court and/or the U.S, Court containing references to
the Transaction contemplated by this Agreement and the terms of such
Transaction as may reasonably be necessary to obtain the Court Approvals and to
complete the Transaction contemplated by this Agreement or to comply with
their obligations to the Alberta Court and the U.S. Court,

Notwithstanding Section 11.1(a), where public disclosure of this Agreement, the terms
hereof or the Transaction is required by Applicable Law or a Governmental Authority,
except where compliance with Applicable Laws or stock exchange rules would not
permit the Party required to make the disclosure to do so, the Party required to make the
disclosure shall:
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(1) use commercially reasonable efforts to provide the other Parties with a draft of
any such proposed public announcement or press release at least 24 hours prior to
the proposed release thereof; and

(ii) to the extent reasonably possible, incorporate any reasonable amendments to the
proposed public announcement or press release that one or more of the other
Parties request sufficiently prior to the release thereof in order for the Party
making such public announcement or press release to review and evaluate such
proposed amendments,

11.2  Specific Conveyances

No Specific Conveyance shall confer or impose upon a Party any greater right or obligation than
contemplated in this Agreement. The Purchaser may prepare Specific Conveyances which it reasonably
wishes to have executed and shall provide same to the Receiver for its review and execution in a timely
fashion prior to the Time of Closing. The Purchaser shall, as applicable, register and/or distribute all
Specific Conveyances and all costs and fees, including making all deposits and providing all assurances
and security of every nature and kind required in connection with the distribution and registration of the
Specific Conveyances and the conveyance, transfer and assignment of the Purchased Assets to the
Purchaser and the recognition of the Purchaser as the holder thereof shall be for the account of the
Purchaser. : : .

11.3  Obligations to Survive

With the exception of the representations and warranties of the Parties contained in Section 5.1 and 5.2
(which shall not survive the Closing of the purchase and sale of the Purchased Assets pursuant to this
Agreement and shall expire and be terminated and extinguished upon Closing), notwithstanding the
Closing contemplated hereunder or the delivery of documents pursuant to this Agreement, the obligations,
covenants, representations and warranties of the Parties set out in this Agreement shall survive Closing,
shall remain in full force and effect, shall not merge as a result of Closing and shall be binding on the
Parties thereafter.

114  Governing Law

(a) This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta, and the federal laws of Canada applicable therein (excluding any
conflict of law rule or principle of such laws that might refer such interpretation or
enforcement to the laws of another jurisdiction). Bach Party itrevocably submits to the
exclusive jurisdiction of the Alberta Court with respect to the resolution of any dispute
arising from this Agreement.

(b) Notwithstanding Section 11.4(a), any and all documents or orders that may be filed,
made or entered in the Receivership Proceedings or Chapter 15 Proceedings, and the
rights and obligations of the Parties thereunder, including all matters of construction,
validity and performance thereunder, shall in all respects be governed by, and
interpreted, construed and determined in accordance with the laws of the Province of
Alberta or the U.S. Bankruptcy Code, as applicable, without regard to the conflicts of
law principles thereof. The Parties consent to the jurisdiction and venue of the Alberta
Court or the U.S. Court, as applicable, for the resolution of any such disputes, regardless
of whether such disputes arose under this Agreement. Each Party agrees that service of

38



process on such Party as provided in Section 11.12 shall be deemed effective service of
process on such Party.

11.5  Consequential Damages and Liability Cap

Under no circumstance shall any of the Parties, their Representatives or their respective directors,
officers, employees or agents be liable for (a) any punitive, exemplary, consequential or indirect damages
(including for greater certainty, any loss of profits) that may be alleged to result, in connection with,
arising out of, or relating to this Agreement or the Transaction or (b) any damages of any kind in excess
of an amount equal to the Purchase Price.

11.6  Further Assurances

Each of the Parties hereto from and after the date hereof shall, from time to time, and at the request and
expense of the Party requesting the same, do all such further acts and things and execute and deliver such
further instruments, documents, matters, papers and assurances as may be reasonably requested to
complete the Transaction and for more effectually carrying out the true intent and meaning of this
Agreement.

11.7  No Assignment by Purchaser

The Purchaser shall not, without the Receiver’s prior written consent, assign any right or interest in this
Agreement, which consent may be withheld in the Receiver’s sole and absolute discretion, except that the
Purchaser shall have the right to assign any or all of its rights, interests or obligations hereunder to one or
more Affiliates of the Purchaser, without the consent of the Receiver; provided that such Affiliate agrees
to be bound by the terms of this Agreement and provided that the Purchaser shall remain liable hereunder
for any breach of the terms of this Agreement by such Affiliate. The Receiver shall not assign any right
or interest in this Agreement.

11.8 Waiver

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or further
exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise
conferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms,
conditions, representations or warranties contained herein shall take effect or be binding upon that Party
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall
extend only to the particular breach so waived and shall not limit or affect any rights with respect to any
other or future breach.

119 Amendment

This Agreement shall not be varied in its terms or amended by oral agreement or by representations or
otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly
authorized representative of each Party,

11.10 Time of the Essence

Time is of the essence in this Agreement,
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11.11 Costs and Expenses

Each Party shall be responsible for all costs and expenses (including the fees and disbursements of legal
counsel, bankers, investment bankers, accountants, brokers and other advisors) incurred by it in
connection with this Agreement and the Transaction.

11.12 Notices

Any notice, demand or other communication required or permitted to be given to any Party shall be given
in writing and addressed as follows:

(a) in the case of the Receiver:

FTT Consulting Canada Inc.
720, 440 — 2nd Avenue S.W.
Calgary, AB T2P 5E9 Canada

Attention: Deryck Helkaa
Email: Deryck.Helkaa@fticonsulting.com

with a copy to:

Bennett Jones LLP
855 - 2" Street S.W.
Calgary, AB Canada T2P 1B5

Attention: Christopher Simard
- Email: simardc@bennettjones.com

(b) In the case of the Purchaser:

USO (Utah) LL.C
c/o Anchorage Capital Group, LLC
610 Broadway, 6" Floor, New York, NY 10012

Attention: Jessica Fainman
Email; operations@anchoragecap.com

And with a further copy to the Purchaser’s Solicitors:

Norton Rose Fulbright Canada LLP
Suite 3700, 400- 3rd Avenue SW
Calgary, AB Canada T2P 4112

Attention; Howard Gorman, Q.C.
Email: howard.gorman@nortonrosefulbright.com

A notice is deemed to be given and received if: (i) sent by personal delivery or courier, on the date of
delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of
receipt) and otherwise on the next Business Day; or (ii) sent by email, on the date of transmission if it is a
Business Day and the transmission was made prior to 4:00 p.m. (local time in place of receipt), and
otherwise on the next Business Day. A Party may change its address for service from time to time by
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providing a notice in accordance with the foregoing. Any subsequent notice must be sent to the Party at
its changed address. Any element of a Party’s address that is not specifically changed in a notice will be
assumed not to be changed. Sending a copy of a notice to a Party’s legal counsel as contemplated above is
for information purposes only and does not constitute delivery of the notice to that Party. The failure to
send a copy of a notice to legal counsel does not invalidate delivery of that notice to a Party.

11.13 Enurement

This Agreement shall be binding upon, and enure to the benefit of, the Parties and their respective
successors and permitted assigns.

11.14 Third Party Beneficiaries

Except as otherwise provided for in Section 2.3 each Party intends that this Agreement shall not benefit or
create any right or cause of action in or on behalf of any Person other than the Parties and their successors
and permitted assigns.

11.15 Severability

If any provision of this Agreement or any document delivered in connection with this Agreement is
partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall
not affect the validity or enforceability of any other provision of this Agreement, all of which shall be
construed and enforced as if that invalid or unenforceable provision were omitted. The invalidity or
unenforceability of any provision in one jurisdiction shall not affect such provision validity or
enforceability in any other jurisdiction.

11.16 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter
hereof and cancel and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, between the Parties with respect to the subject matter hereof. There are no
conditions, covenants, agreements, representations, warranties or other provisions, whether oral or
written, express or implied, collateral, statutory or otherwise, relating to the subject matter hereof other
than those contained in this Agreement. '

11.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and the same agreement. Transmission by facsimile or other
electronic means of an executed counterpart of this Agreement shall be deemed to constitute due and

sufficient delivery of such counterpart,

[The balance of this page intentionally left blank]
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IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date first

above written.

FTT CONSULTING CANADA INC., SOLELY
IN ITS CAPACITY AS COURT APPOINTED
RECEIVER AND MANAGER OF THE ASSETS,
PROPERTIES AND UNDERTAKINGS OF US
OIL SANDS INC, AND US OIL SANDS (UTAH)
INC. AND NOT IN ITS INDIVIDUAL OR
CORPORATE CAPACITY

" CLULN

USO (UTAH) LLC, by ACMO USOS LLC, its
sole member, by ANCHORAGE CAPITAL
GROUP, LLC, its inyestment

Per:

o Danil Allen
' \ President
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US Oil Sands (Utah) Inc,
Summary of Grand Prairie Equipment

Description Brand Serial #
Skid Steer Bobcat S300 521512110
Genset Cummins 200KW H000143163
Vacuum Trailer VacStar 800 VS5004
Forklift TCM 35001b Al6S11117
Centrifuge Flottweg 2550 LB3947F
Centrifuge Sharples P600 63 P600D 89
Alfa Laval LAPX 404 4233497

Centrifuge

-

Shop Demonstration Unit

consisting of apron feeder, crusher, mixer, three primary separation vessels,
two Incline plate separators, shaker, three chemical injection units, process
| water tank, oil tank, fresh water tank, two shale bins, several pumps and
variable frequency drives

Analytical Lab
consisting of two complete dean stark units, rotovap, lab centrifuge, two
; i i lassware.

Miscellaneous Power & Hand Tools

US Oil Sands (Utah) Inc.
Summary of Owned Vehicles

Make Model Year Yin

Chevrolet  Silverado 2013  3GCPKSE77DG316698
Ford F150 2014 IFTEWI1ETS8EKF24624
Ford F550 SD 2007 IFDAFS7P17EA85619

Error! Unknown document property hame.



eweu Apedold Juswinoop umousun jJoug

SOUIIoR] UONORLXE PUY SummA

L10T¥0-1C LIEY6/ST LL/ST 1999190 SpUES [IO WoguawmIg Uonedyroadg S9JelS pajruf)
uoneadTqnd/Qtg : y ST e )
surpadig Suonpor 10, PoyIsi
SONI[I0B] UOTIOBIXH PUY SUTUIN
PR L1/§CT 12q0100
L10T%0-TC S6L 96T TOnEOIqNJ/ATLT SPUES {10 WO USTIMIg Uoneoyoadyg EpeURD

surjadig Suronpoid JoJ poyIoN

i

LT wonoen
Surpusg LI0T-€0¥T  LOO°ST6T Toquaydag Arewiig puy wonseSI(y 210 SPUBS epeue)
PYSIIqNJ/PoTLd [IO paseg 1oTep UT UOLIPPY JUSA[OS
L1/8T : UOTORIXH
Surpusg L10T-€0-€C  €8S°L9Y/ST Toquieydeg Areurid puy uonsaSi( 210 Spues $S7RIS Pt

Surpuag

ST0T/¥0/T1

PaUSIQNd/PaTLT [10 Poseg 1372 U] UOBIPPY JUOA[OS

L1/ Ioquiojdsg SpUES [10 WOIJ UOIIORIIX

8IEESH/ST paysgng/partg Uswmn)ig U ANSTUIOY) I9JR A\ SSO00IJ

Howmw.mmow B,Em vonmoﬁ a< mﬁ%
uoneisy surfuy Suis/y SuIsso001y SPUBS[IO)

016°6S6/FT  PUSIAN/Po[L]

AT pagstqng SPI[oS ,o%?&ﬁm&
Surpuog $00C-01-51 Y0/1TL10 /POTLT WOI] SUOGIRI0IPAH IO [RAOWISY B[ONZIUSA
O P e ¢ P — SPIIOS Senonied SOTRIQ DA
¥10T-90-+C ¢d1098SL'8 C102-60-81 190°CT9/¢1 pajuRiny WO SU0QIEO0IPAH JO) [PAOWY Te1S perun)
o) ot AT to ) 6 P— SPIIOS Sre[nonIeq -
CI07/11/C1 €L88LST $00T-01-S1 €L88LST paueIn WO SUOQIEIOIPAH JO [BAOWSY PeuR)
JAqUunN] aeq JIqUINN
AEqITEL) Ry uoneonddy  woneorddy SEIS OPLL Agumod
yusnidopas(q sopun suonedddy Judjeg yo Arearumg
o] (qe3n) spues 110 SN
ALFAJOUd TYALDHATTAINI

()11 FTINATHDS



Surssaoo1g
[ESMJLOUSD) PUY SJUSAJOS S[GIOSIN-TON

03 [RUOTSTAOIJ

Spueg [IQ) WOL] USUIMIg uonedyoadg
aurfedig Suronpoid 10, PO

SR

asy VIN o ﬂwmmw%@ 5 DUISUN SOMMIoR] WOmoRNXS puy SUmN  sowis peyun)
ik SpUeS [10) WO USWnIg Toneoroads
ourjedig Suronpoid 104 POYIOIN
Suissaoo1g
S— [eBIYEIUO0) PUY STUOAJOS [qIST-TON
adr VIN Buisun) seMIIoe] UONORIYE Py Summy zpeue)




SCHEDULE 1.1(z7)
LEASED EQUIPMENT

US Oil Sands (Utah) Inc.
Summary of Agreement, Contracts and Leases

Equipment
Unit VIN Source Document
2014 Wirtgen 2200 SM 821.0707 Data Room 9.6.0.3 - lease

Office Equipment
Unit Serial # Agreement
Ricoh Aficio MP C3002 W4921.500846

Error! Unknown document property name.



SCHEDULE 1.1(eec)

US Oil Sands Inc.
Summary of Permits and Licences
Date prepared: 22 November 2017

PERMITS

Number Permit Agency Date
Notice of Intention to Revise Large
Mining Operations, US Oil Sands (Utah) Approved September
1 Inc., PR Spring Mine, M0470090 Utah Division of Oil, Gas and Mining 30, 2015
Ground Water Discharge Permit-by- Approved March 4,
2 Rule Utah Division of Water Quality 2008
PR Spring Mine, Registration for
Existing Sources, Federal Minor New
Source Review Program in Indian United States Environmental Protection
3 Country Agency 28 February 2013
RCRA Subtitle C Site Identification
Form for waste generation, United States Environmental Protection
4 UTR000013581 Agency 18 February 2016
5 MSHA Mine ID Number 42-02628 Mine Safety and Health Administration 24 April 2014
Certificate of Registration for
Radioactive Material Certificate Number | Utah Division of Waste Management
6 G3-267 and Radiation Control 18 August 2015
7 Conditional Use Permit Uintah County 25 April 2011
8 Site Plan Approval Uintah County 19 September 2012
9 Building Permit Uintah County 07 October 2014
Onsite Wastewater System Operating
10 Permit Tricounty Health 16 June 2015
11 Water Right Number 49-2274 (11138) Uintah Water Conservancy District 16 November 2016

Error! Unknown document property name.




SCHEDULE 1.1(nnn)

REAL PROPERTY
US Oil Sands (Utah) Inc.
SITLA Leases
PR Springs Land Leases
Mineral
Lease No. Description Acreage

49579-OBA  T.15.5S,R. 24 E., SLB&M 50.42

Section 32: Lots 1 and 6 (E1/2NE1/4)
49927-OBA  T. 158, R. 23 E., SLB&M, Uintah County 4,319.87

Section 26: All (640.00 Acres)
Section 35: All (640.00 Actes)
Section 36: N1/2, SW1/4,N1/2SE1/4,
SW1/4SE1/4 (600.00 Acres)

T.15.5 8, R. 24 E., SLB&M Grand County
Section 31: Lots 1-6, NE1/4SW1/4,
N1/28E1/4, SE1/4SE1/4 (352.65 Acres)
Section 32: Lots 2-5, SW1/4 (279.01 Acres)

T. 16 S.,R. 24 E., SLB&M, Grand County
Section 4: Lots 3 - 7, SE1/4NW1/4,
E1/2SW1/4
Section 5: Lots 1 - 6, SW1/4NW1/4,
WI1/2SW1/4
Section 6: Lots 2 - 7, S1/2NE1/4,
SE1/4NW1/4, E1/2SW1/4, SE1/4 (all)
Section 7: Lots 1 and 2, NE1/4, E1/2NW1/4
Section 8: Lots 1 and 2, NW1/4, S1/2NE1/4

51705-OBA  T.15S.,R.23E., SLB&M 1,560.00
Section 27: NE1/4, N1/2NW1/4,
SE1/4ANW1/4, S1/2
Section 28: SE1/4
Section 33: NE1/4
Section 34: All

5,930.29
Cedar
Camp Land
Leases
Mineral
Lease No. Description Acreage
51275-OBA  T.14 S,R.21 E,, SLB&M 640.00
Section 36: All (640.00 Acres)
51276-OBA T.14S,R.22E,, SLB&M 640.00
Section 32: All (640.00 Acres)
51277-OBA  T.15S,R. 21 E, SLB&M 624.88
Section 2: Lots 1 (36.20), 2 (36.22), 3
(36.22), 4 (36.24), S1/2N1/2, S1/2 (all)
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51999-OBA

T.

16S.,R. 21 E,, SLB&M
Section 13: E1/2

Section 24: E1/2, SE1/4SW1/4
Section 25: All

1,320.00

52000-OBA

.16 S,,R. 22 E., SLB&M

Section 2: Lots 1 (40.16), 2 (40.19), 3
(40.23), 4 (40.26), S1/2N1/2, S1/2 (all)
Section 3: Lots 1 (40.32), 2 (40.42), 3
(40.50), 4 (40.60), S1/2N1/2, S1/2 (all)
Section 4: Lots 1 (40.67), 2 (40.72), 3
(40.76), 4 (40.81), S1/2N1/2, S1/2 (all)

1,925.64

52001-OBA

.16 S, R. 22 E., SLB&M

Section 5: Lots 1 (40.78), 2 (40.68), 3
(40.58), 4 (40.47), S1/2N1/2, S1/2
Section 6: Lots 1 (40.37), 2 (40.25), 3
(40.14), 4 (33.67), 5 (33.88), 6 (34.14), 7
(34.39), S1/2NE1/4, SE1/4ANW 1/4,
E1/2SW1/4, SE1/4

Section 7: Lots 1 (34.53), 2 (34.55), 3
(34.57), 4 (34.59), E1/2, E12W1/2
Section §8; All

2,517.59

Mineral
Lease No.

Description

Acreage

52002-OBA

T.

16 S.,R. 22 E,, SLB&M
Section 10: All
Section 11: All
Section 13: All
Section 14: All

2,560.00

52003-OBA

.16 8., R. 22 E., SLB&M

Section 15: All

Section 16: All

Section 17: All

Section 18: Lots 1 (34.65), 2 (34.76), 3
(34.86), 4 (34.96), E1/2, B1/2W1/2

2,539.23

52004-OBA

.16 S.,R. 22 E., SLB&M

Section 19: Lots 1 (35.03), 2 (35.05), 3
(35.07), 4 (35.09), E1/2, E1/2W1/2
Section 20: All

1,260.24

52005-OBA

.16 S.,,R. 22 E., SLB&M

Section 21: All
Section 22: All
Section 27: All
Section 28: All

2,560.00

52006-OBA

.16 S.,R. 22 E., SLB&M

Section 29: All

Section 30: Lots 1 (35.11), 2 (35.12), 3
(35.14),4 (35.15), E1/2, E12W1/2
Section 32: All

1,900.52

52007-OBA

.16 S.,R. 22 E., SLB&M

2,480.00




Section 23: N1/2, SW1/4, NE1/4SE1/4,
W1/2SE1/4

Section 24: All

Section 25: All

Section 26: W1/2NE1/4, SE1/4NE1/4, W1/2
SE1/4

>

52008-OBA T.

16 S.,,R. 22 E., SLB&M
Section 33: All
Section 34: All
Section 35: All

1,920.00

52009-OBA T.

16 S.,R. 23 E., SLB&M

Section 16: All

Section 17: All

Section 20: NW1/4, NW1/4SW1/4, E1/2
Section 21: NW1/4

1,960.00

52010-OBA T.

16 S.,R. 23 E., SLB&M

Section 18: Lots 1 (33.76), 2 (33.85), 3
(33.93), 4 (34.02), E1/2, E1/2W1/2
Section 19: Lots 1 (34.10), 2 (34.20), 3

(34.28), 4 (34.38), NE1/4, B1/2W1/2,

N1/2SE1/4
Section 30: Lot 1 (34.50), NE1/4NW1/4

1,227.02

26,075.12



SCHEDULE 3.3
ALLOCATION OF PURCHASE PRICE

Assets located in Canada: 3.89%

Of which:

Equipment (subject to the terms and conditions of the contracts in respect of the | 44.36%
Leased Equipment)

Real Property 55.64%
Total 100%
Assets located in the United States: 96.11%

Of which;

Equipment (subject to the terms and conditions of the contracts in respect of the 1.99%
Leased Equipment)

Real Property 96.42%
all rights to related Claims for refunds and rights of set-off 1.59%

Total

100%




SCHEDULE 7.3(a)
FORM OF OFFICER’S CERTIFICATE

TO: [Name of Receiver/Purchaser] [(the “Receiver”)] [(the “Purchaser”)]

RE:  Asset Purchase and Sale Agreement dated * between the Receiver and the Purchaser (the
“Agreement”)

Unless otherwise defined herein, the definitions provided for in the Agreement are adopted in this
certificate (the “Certificate™),

L, [Name], [Position] of [Name of Receiver/Purchaser] [(the “Receiver”)] [(the “Purchaser”)]
hereby certify that as of the date of this Certificate:

1. The undersigned is personally familiar, in [his][her] capacity as an officer of
[Receiver][Purchaser], with the matters hereinafter mentioned.

2. Each of the covenants, representations and warranties of the [Receiver][Purchaser] contained in
Article 5 of the Agreement were true and correct in all material respects when made and are true and
correct in all material respects as of the Closing Date. -

3. All obligations of [Receiver][Purchaser] contained in the Agreement to be performed prior to or
at Closing have been timely performed in all material respects.

4, The conditions to Closing set forth in Article 7 of the Agreement for the benefit of the
[Receiver}[Purchaser] have been satisfied or waived to the full satisfaction of the
[Receiver][Purchaser].

5. This Certificate is made for and on behalf of the [Receiver][Purchaser] and is binding upon it,
and I am not incurring, and will not incur, any personal liability whatsoever with respect to it.

6. This Certificate is made with full knowledge that the [Receiver][Purchaser] is relying on the
same for the Closing of the Transaction.

IN WITNESS WHEREOF I have executed this Certificate this  day of )

[Name of Receiver/Purchaser]

Per:

Name:

Title:



SCHEDULE 7.3(e)
FORM OF SITLA MINERAL LEASE ASSIGNMENT



SCHEDULE 7.3(g)
FORM OF WATER RIGHTS QUIT CLAIM DEED AND ASSIGNMENT

WHEN RECORDED, RETURN TO:

USO (Utah) LLC

610 Broadway, 6™ Floor
New York, New York 10012
Attention:

WATER RIGHTS QUIT CLAIM DEED AND ASSIGNMENT

This WATER RIGHTS QUIT CLAIM DEED AND ASSIGNMENT, dated January _, 2018, is
from US OIL SANDS (UTAH) INC., a Utah corporation, whose address is #1600 521-39 Avenue SW,
Calgary, Alberta Canada, T2P 3T3 (“Grantor”), by and through FTI Consulting Canada Inc., in its capacity
as court-appointed receiver and manager of the assets, properties and undertakings of US Oil Sands (Utah)
Inc. (“Receiver”), In Re: US Oil Sands Inc. and In Re: US Oil Sands (Utah) Inc., United States Bankruptcy
Court for the District of Utah, Case No. 17-29716 and Case No. 17-29717, respectively, in joint proceedings
with the Court of Queen’s Bench of Alberta, Calgary, Canada, Court File No. 1701-12253, to USO
(UTAH) LLC, a Delaware limited liability company, whose address is 610 Broadway, 6th Floor, New York,
New York 10012 (“Grantee”).

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby assigns, transfers, sells, conveys, releases, and forever quit claims to
Grantee, its successors and assigns, to have and to hold forever, all of Grantor’s right, title and interests in
and to (a) that certain Agreement to Allocate a Portion of Water Right Number 41-3523 from the Uintah
Water Conservancy District to Earth Energy Resources, Inc., July 26, 2006 (“Agreement to Allocate”) and
(b) that portion of Water Right Number 41-3523, and all rights incident thereto, that are related to and
affected by the Agreement to Allocate, as more particularly described in Exhibit A hereto and incorporated
herein.

[Signature Pages Follow]

Error! Unknown document property name,



DATED as of this _ day of ,2018.

Error! Unknown document property name.

GRANTOR:

US O11 SANDS (UTAH) INC.
a Utah corporation

By:
Name:
Title: Authorized Signatory

RECEIVER:

FTI CONSULTING CANADA INC., SOLELY IN
ITS CAPACITY AS COURT APPOINTED RECEIVER
AND MANAGER OF THE ASSETS, PROPERTIES
AND UNDERTAKINGS OF US OIL SANDS INC.
AND US OIL SANDS (UTAH) INC. AND NOT IN ITS
INDIVIDUAL OR CORPORATE CAPACITY

By:
Name:
Title: Authorized Signatory




GRANTOR’S ACKNOWLEDGEMENT

STATE OF )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
2018, by , the authorized signatory of US Oil Sands (Utah) Inc., a Utah

corporation, on behalf of such corporation.

Notary Public

My commission expires: Residing at:

- RECEIVER’S ACKNOWLEDGEMENT

STATE OF )

) i ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
2018, by , the authorized signatory of FTI Consultmg Canada Inc., a

Canadian corporation, on behalf of such corporation.,

Notary Public

My commission expires: Residing at:

Errorl Unknown document property name.



Exhibit A
to
WATER RIGHTS QUIT CLAIM DEED AND ASSIGNMENT
Agreement to Allocate

That certain Agreement to Allocate a Portion of Water Right Number 41-3523 from
the Uintah Water Conservancy District to Earth Energy Resources, Inc., July 26, 2006
(“Agreement to Allocate”). The Agreement to Allocate authorizes Grantor to develop, divert,
and perfect Permanent Change Application Number 49-2274 (a41138) (“Permanent Change
Application”), on file with the Utah Division of Water Rights. The Permanent Change
Application lists the Uintah Water Conservancy District as owner and US Oil Sands (Utah)
Inc. as a water user. It authorizes the following diversions and depletions, points of diversion,
place of use, and nature of use.

1. Diversion and Depletion Amount;

360 acre feet

2. Points of Diversion:

1. Well — South 303 feet and East 185 feet from the W1/4 Corner of Section 35, Township
15 South, Range 23 Fast, SLB&M. Existing well, 6 inches in diameter and 2,200 feet in
depth.

2. Well — North 2030 feet and West 530 feet from the S1/4 Corner of Section 34,
Township 15 South, Range 23 East, SLB&M. Existing well, 10 inches in diameter and
2,550 feet in depth.

3. Place of Use:

The following locations in Uintah County and Grand County, Utah:

SE1/ANW1/4, SW1/4NE1/4, SE1/4NE1/4, NE1/4SW1/4, SE1/4SW1/4, and SE1/4 of Section 335,
Township 15 South, Range 23 East, SLB&M

- NW1/4SW1/4, SW1/4SW1/4, SE1/4SW1/4, and SW1/4SE1/4 of Section 36, Township 15
South, Range 23 East, SLB&M

Lot 1, Lot 2, Lot 3, Lot 4, NE1/4SW1/4, NW1/4SE1/4, and NE1/4SE1/4 of Section 31,
Township 15 1/2 South, Range 24 East, SLB&M

Lot 3, Lot 4, NW1/4SW1/4, and NE1/4SW1/4 of Section 32, Township 15 1/2 South, Range 24
East, SLB&M

Nature of Use:

Year-round mining purposes.



SCHEDULE 7.3(h)
FORM OF LARGE MINE RECLAMATION CONTRACT



SCHEDULE A
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement is made as of the ___ day of ;

AMONG:

FTI CONSULTING CANADA INC.,, IN ITS CAPACITY AS COURT
APPOINTED RECEIVER AND MANAGER OF THE ASSETS,
PROPERTIES AND UNDERTAKINGS OF US OIL SANDS INC.
AND US OIL SANDS (UTAH) INC. AND NOT IN ITS INDIVIDUAL
CORPORATE CAPACITY (the “Assignor”);

-and -

USO (UTAH) LLC, a limited liability company organized under the
laws of Delaware (the “Assignee”)

WHEREAS:

A.

the Assignee and the Assignor are parties to an asset purchase and sale agreement dated as of January
[e], 2018 (the “Asset Purchase Agreement”) pursuant to which the Assignor has agreed to sell to the
Assignee the Purchased Assets, which Purchased Assets include the Assumed Contracts (as described
in Schedule "A" hereto); and

the Assignor wishes to assign to the Assignee all of the right, title and interest of US Oil Sands Inc.
and US Oil Sands (Utah) Inc. (collectively, the “Debtors”) in and to, and benefits under, each of the
Assumed Contracts, and the Assignee wishes to assume, perform and discharge the obligations and
liabilities of the Debtors set out in the Assumed Contracts;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged by the Assignor), the parties agree as follows:

L.

Capitalized terms used in this Assignment and Assumption Agreement and not otherwise defined
herein shall have the meanings ascribed thereto in the Asset Purchase Agreement.

The Assignor hereby absolutely assigns and transfers to the Assignee, with effect as of the Effective
Time, all of the Debtors' legal and beneficial right, title and interest in and to, and all benefits of the
Debtors under, each of the Assumed Contracts.

The Assignee hereby accepts the foregoing assignments and covenants with the Assignor that it will,
as and from the Effective Time, discharge, perform and fulfill all the obligations and liabilities of the
Debtors under each of the Assumed Contracts, and the Assignee hereby agrees to save the Assignor
and the Debtors harmless from any loss, liability, claim, damage or expense suffered or incurred by
the Assignor and/or the Debtors as a result of any failure by the Assignee to discharge, perform or
fulfill such assumed obligations and liabilities as and from the Closing Date.

Nothing in this Assignment and Assumption Agreement shall be construed as an attempt to assign to
the Assignee any Assumed Contract which, as a matter of law or by its terms, is not assignable in
whole or in part without the consent of the other party or parties thereto and in respect of which no



such consent has been received or the requirement for such consent has not been terminated,
disclaimed, waived or otherwise disposed of by the Court Approval. The Assignor and Assignee
acknowledge that Section 2.4 of the Asset Purchase Agreement will continue to apply in respect of all
such non-assignable Assumed Contracts.

5. This Assignment and Assumption Agreement is made pursuant to the Asset Purchase Agreement and
is not in derogation of any of the rights or obligations of the Assignor or the Assignee under the Asset
Purchase Agreement. The terms of the Asset Purchase Agreement shall not merge in this Assignment
and Assumption Agreement. In the event of any conflict or inconsistency between this Assignment
and Assumption Agreement and the Asset Purchase Agreement, the Asset Purchase Agreement shall
govern and prevail.

6. Each of the parties will, from time to time, do all such further acts and things and execute and deliver
all such further transfers, assignments, instruments and other documents as the other party may
reasonably request to carry out the intent of this Assignment and Assumption Agreement.

7. This Assignment and Assumption Agreement shall enure to the benefit of and be binding upon the
parties and their respective successors and permitted assigns and shall not be assignable by any party
without the prior written consent of the other party, which consent will not be unreasonably withheld,
delayed or conditioned.

8. This Assignment and Assumption Agreement shall be governed by and interpreted and enforced in
accordance with the laws of the Province of Alberta and the federal laws of Canada applicable
therein.

9. This Assignment and Assumption Agreement may be executed in any number of counterparts and by
different parties on separate counterparts, each of which, when executed and delivered, shall
constitute an original and all of which, when taken together, shall constitute one and the same
instrument. Delivery of an executed counterpart of this Assignment and Assumption Agreement by
facsimile transmission or in portable document format shall constitute delivery of an executed
counterpart of this instrument.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF the parties have executed this Assignment and Assumption Agreement as of

the date first above written.

Error! Unknown document property name.

FTI CONSULTING CANADA INC, IN ITS
CAPACITY AS COURT APPOINTED RECEIVER
AND MANAGER OF THE ASSETS, PROPERTIES
AND UNDERTAKINGS OF US OIL SANDS INC,
AND US OIL SANDS (UTAH) INC. AND NOT IN
ITS INDIVIDUAL CORPORATE CAPACITY

Per;

Name:
Title:

USO (UTAH) LLC, by ACMO USOS LLC, its sole
member, by ANCHORAGE CAPITAL GROUP, LLC,
its investment manager

Per:

Name:
Title:



SCHEDULE B
FORM OF BILL OF SALE AND GENERAL CONVEYANCE

BILL OF SALE AND GENERAL CONVEYANCE

THIS BILL OF SALE AND GENERAL CONVEYANCE is made as of the ___ day of

»

BY:

IFTI CONSULTING CANADA INC,, IN ITS CAPACITY AS COURT
APPOINTED RECEIVER AND MANAGER OF THE ASSETS,
PROPERTIES AND UNDERTAKINGS OF US OIL SANDS INC.
AND US OIL SANDS (UTAH) INC. AND NOT IN ITS INDIVIDUAL
CORPORATE CAPACITY (the “Receiver”);

IN FAVOUR OF: USO (UTAH) LLC, a limited liability company organized under the laws of

Delaware (the “Purchaser”)

WHEREAS the Purchaser and the Receiver are parties to an asset purchase and sale agreement dated as
of January _ , 2018 (the “Asset Purchase Agreement”);

AND WHEREAS pursuant to the Asset Purchase Agreement, the Receiver has agreed to sell the
Purchased Assets (as defined in the Asset Purchase Agreement) to the Purchaser;

AND WHEREAS the Receiver wishes to convey to the Purchaser all of right, title and interest of US Oil
Sands Inc. and US Oil Sands (Utah) Inc. (collectively, the “Debtors™) in and to the Purchased Assets and
the Purchaser wishes to accept that conveyance.

NOW THEREFORE, in consideration of the mutual promises contained in the Asset Purchase
Agreement, and for other good and valuable consideration now given by the Purchaser to the Receiver
(the receipt and sufficiency of which are hereby acknowledged), the parties agree as follows:

L.

Capitalized terms used in this Bill of Sale and General Conveyance but not defined herein shall
have the meanings ascribed to them in the Asset Purchase Agreement.

The Receiver hereby sells, assigns, transfers, conveys and delivers to the Purchaser all of the
right, title and interest of the Debtors in and to the Purchased Assets, at and from the Effective
Time, to have and to hold the Purchased Assets, together with all benefit and advantage to be
derived therefrom, to and for the Purchaser's sole and only use forever.

The Receiver shall from time to time hereafter, at the reasonable request of the Purchaser, make,
do, execute and deliver, or cause to be made, done, executed and delivered, all such further acts,
instruments and assurances as the Purchaser may reasonably request to more effectually sell,
assign, transfer and convey the Purchased Assets to the Purchaser as set out in this Bill of Sale
and General Conveyance, '

If this Bill of Sale and General Conveyance, or any other conveyance or other instrument which
may from time to time be executed and delivered by the Receiver, fails to convey to the Purchaser

Error! Unknown document property name.



any right in or to any of the Purchased Asset intended to be conveyed to the Purchaser in
accordance with the Asset Purchase Agreement, the Receiver shall hold that Purchased Asset in
trust for the benefit of the Purchaser and shall execute and deliver, or caused to be executed and
delivered, all further conveyances, transfers and instruments as the Purchaser may from time to
time reasonably require in accordance with Section 3 hereof. In the event that such failure to
convey the Purchased Assets to the Purchaser is due to the fault of the Purchaser, the Purchaser
shall be solely responsible for, and shall pay, all costs, charges and expenses in connection with
any Purchased Asset held in trust by the Receiver pursuant to this Section 4 including, without
limitation, all costs, charges and expenses incurred by the Receiver in connection with the
execution and delivery of all necessary conveyances, transfers and instruments required to
transfer any such asset to the Purchaser.

3. This Bill of Sale and General Conveyance is made pursuant to the Asset Purchase Agreement and
is not-in derogation of any of the rights or obligations that the Receiver or the Purchaser have
under the Asset Purchase Agreement. The terms of the Asset Purchase Agreement shall not
merge in this Bill of Sale and General Conveyance. In the event of any conflict or inconsistency
between this Bill of Sale and General Conveyance and the Asset Purchase Agreement, the Asset
Purchase Agreement shall govern and prevail.

6. This Bill of Sale and General Conveyance shall be governed by and construed in accordance with
the laws of the Province of Alberta and the federal laws of Canada applicable therein.

7. This Bill of Sale and General Conveyance shall enure to the benefit of and be binding upon the
parties hereto and their respective successors and permitted assigns, as the case may be.

8. This Bill of Sale and General Conveyance may be executed in any number of counterparts and
by different parties on separate counterparts, each of which, when executed and delivered, shall
constitute an original and all of which, when taken together, shall constitute one and the same Bill
of Sale and General Conveyance. Delivery of an executed counterpart of this Bill of Sale and
General Conveyance by facsimile transmission or in portable document format shall constitute
delivery of an executed counterpart of this Bill of Sale and General Conveyance.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Bill of Sale and General
Conveyance as of the date first written above.

FTI CONSULTING CANADA INC, IN ITS
CAPACITY AS COURT APPOINTED RECEIVER
AND MANAGER OF THE ASSETS, PROPERTIES
AND UNDERTAKINGS OF US OIL SANDS INC.
AND US OIL SANDS (UTAH) INC. AND NOT IN
ITS INDIVIDUAL CORPORATE CAPACITY

Per:

Name:
Title:

USO (UTAH) LLC, by ACMO USOS LLC, its sole
member, by ANCHORAGE CAPITAL GROUP, LLC,
its investment manager

Per:

Name:
Title:

Error! Unknown document property name.



SCHEDULE C
FORM OF ASSIGNMENT, DEED AND BILL OF SALE
(REAL PROPERTY/FIXTURES)

WHEN RECORDED, RETURN TO:

USO (Utah) LLC

610 Broadway, 6" Floor
New York, New York 10012
Attention:

ASSIGNMENT, BILL OF SALE AND CONVEYANCE
(REAL PROPERTY/FIXTURES)

This  ASSIGNMENT DEED AND BILL OF SALE (REAL
PROPERTY/FIXTURES) (“Assignment”), dated January , 2018, is from US OIL
SANDS (UTAH) INC., a Utah corporation, whose address is #1600 521-3" Avenue SW,
Calgary, Alberta Canada T2P 3T3 (referred to herein as the “Assignor” or the “Debtor”), by and

“ through FTT Consulting Canada Inc., in its capacity as court-appointed receiver and manager of
the assets, properties and undertakings of US Oil Sands (Utah), Inc. (“Receiver”), In Re: US Oil
Sands Inc. and In Re: US Oil Sands (Utah) Inc., United States Bankruptcy Court for the District
of Utah, Case No. 17-29716 and Case No. 17-29717, respectively, in joint proceedings with the
Court of Queen’s Bench of Alberta, Calgary, Canada, Court File No. 1701-12253, to USO
(UTAH) LLC, a Delaware limited liability company, whose address is 610 Broadway, 6™ Floor,
New York, New York 10012 (“Assignee™).

WHEREAS the Assignee and the Receiver are parties to an asset purchase and sale
agreement dated as of : , 2018 (the “Asset Purchase Agreement”);

AND WHEREAS pursuant to the Asset Purchase Agreement, the Receiver has agreed to
sell to the Assignee the Purchased Assets (as defined in the Asset Purchase Agreement), which
specifically include those certain Mineral Leases for Bituminous-Asphaltic Sands issued by the
School and Institutional Trust Lands Administration (“SITLA”) as lessor, situated in Grand
County, Utah, and Uintah County, Utah, as more particularly described in Exhibit A hereto
(“SITLA Leases”) and all fixtures, buildings and structures located thereon (collectively with
the SITLA Leases, the “Real Property”);

AND WHEREAS the Receiver and the Assignee desire to execute this Assignment in
order to fulfill, in part, their obligations under the Asset Purchase Agreement.

AND WHEREAS the Receiver wishes to assign, deed and convey to the Assignee all of
the right, title and interest of US Oil Sands (Utah) Inc. in and to the Purchased Assets, including
the Real Property, and the Assignee wishes to accept that assignment, deed and conveyance from
the Receiver.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the Receiver, on behalf of the Assignor and Debtor, hereby sells,



assigns, deeds, transfers, conveys, releases and delivers to the Assignee, its successors and
assigns, all of the Assignor’s and the Debtor’s right, title, and interest in, to, and under the Real
Property, to have and to hold unto the Assignee, its successors and assigns.

The Assignee, subject to the terms and conditions of the Asset Purchase Agreement,
hereby accepts the foregoing sale, assignment, deed, and release and assumes all of the liabilities
and obligations of the Assignor, the Debtor and the Receiver under the SITLA Leases whether
arising before, on or after the execution of this Assignment, but excluding any Excluded
Liabilities, as defined in the Asset Purchase Agreement.

[Signature Page Follows]



DATED as of this __ day of

, 2018.

ASSIGNOR AND DEBTOR:

US O1L SANDS (UTAH) INC.
a Utah corporation '

By:
Name:
Title: Authorized Signatory

RECEIVER:

FTI CONSULTING CANADA INC,,
SOLELY IN ITS CAPACITY AS COURT
APPOINTED RECEIVER AND MANAGER
OF THE ASSETS, PROPERTIES AND
UNDERTAKINGS OF US OIL SANDS INC.,
AND US OIL SANDS (UTAH) INC. AND
NOT IN ITS INDIVIDUAL OR CORPORATE
CAPACITY

By:
Name:
Title: Authorized Signatory

ASSIGNEE:

USO (UTAH) LLC, by ACMO USOS
LLC, its sole member, by ANCHORAGE
CAPITAL GROUP, LLC, its investment
manager

By:
Name:
Title: Authorized Signatory
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ASSIGNOR AND DEBTOR’S ACKNOWLEDGEMENT

STATE OF )
)@ ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
2018, by , the authorized signatory of US 0Oil Sands (Utah), Inc., a

Utah corporation, on behalf of such corporation.

Notary Public

My commission expires: Residing at:

RECEIVER’S ACKNOWLEDGEMENT

STATE OF )
) :ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of
2018, by , the authorized signatory of FTI Consultlng Canada, Inc., a
Canadian corporation, on behalf of such corporation.

Notary Public

My commission expires: Residing at:

ASSIGNEE’S ACKNOWLEDGEMENT

STATE OF )
) 1 ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of
2018, by , the authorized signatory of USO (Utah) LLC a Delawale
limited liability company.
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Notary Public |

My commission expires: Residing at:
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EXHIBIT A
TO
ASSIGNMENT, DEED AND BILL OF SALE
(REAL PROPERTY/FIXTURES)

SITLA LEASES
PR Springs Land Leases
Mineral
Lease No. Description Acreage
49579-OBA  T.15.5S,R. 24 E., SLB&M 50.42
Section 32: Lots 1 and 6 (E1/2NE1/4)
49927-OBA T, 158S.,R. 23 E,, SLB&M, Uintah County 4,319.87

Section 26: All (640.00 Acres)
Section 35: All (640.00 Acres)
Section 36: N1/2, SW1/4, N1/2SE1/4,
SW1/4SE1/4 (600.00 Acres)

T.15.5 8, R. 24 E., SLB&M Grand County
Section 31: Lots 1-6, NE1/4SW1/4, -
N1/28E1/4, SE1/4SE1/4 (352.65 Acres)
Section 32: Lots 2-5, SW1/4 (279.01 Acres)

T. 16 S.,R. 24 E., SLB&M, Grand County
Section 4: Lots 3 - 7, SE1/4ANW1/4,
E1/28W1/4
Section 5: Lots 1 - 6, SW1/4ANW1/4,
W1/28W1/4
Section 6: Lots 2 - 7, S1/2NE1/4,
SE1/4ANW1/4, E1/2SW1/4, SE1/4 (all)
Section 7: Lots 1 and 2, NE1/4, E1/2NW1/4
Section 8: Lots 1 and 2, NW1/4, S1/2NE1/4

51705-OBA  T.158S.,R. 23 E., SLB&M 1,560.00
Section 27: NE1/4, N1/2NW1/4,
SE1/4ANW1/4, S1/2
Section 28: SE1/4
Section 33: NE1/4
Section 34: All

5,930.29
Cedar Camp Land Leases
Mineral
Lease No. Description Acreage
51275-OBA  T.14S,R.21 E., SLB&M 640.00
Section 36: All (640.00 Acres)
51276-OBA  T.14S,R.22E., SLB&M 640.00
Section 32: All (640,00 Acres)
51277-OBA  T.158S,R.21E., SLB&M 624.88

Section 2: Lots 1 (36.20), 2 (36.22), 3
(36.22), 4 (36.24), S1/2N1/2, S1/2 (all)
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51999-OBA T.

16 S.,R. 21 E., SLB&M 1,320.00
Section 13: E1/2

Section 24: E1/2, SE1/4SW1/4

Section 25: All

52000-OBA T.

16 S.,R. 22 E., SLB&M 1,925.64
Section 2: Lots 1 (40.16), 2 (40.19), 3

(40.23), 4 (40.26), S1/2N1/2, S1/2 (all)

Section 3: Lots 1 (40.32), 2 (40.42), 3

(40.50), 4 (40.60), S1/2N1/2, S1/2 (all)

Section 4: Lots 1 (40.67), 2 (40.72), 3

(40.76), 4 (40.81), S1/2N1/2, S1/2 (all)

52001-OBA T.

16 S., R. 22 E., SLB&M 2,517.59
Section 5: Lots 1 (40.78), 2 (40.68), 3

(40.58), 4 (40.47), S1/2N1/2, S1/2

Section 6: Lots 1 (40.37), 2 (40.25), 3

(40.14), 4 (33.67), 5 (33.88), 6 (34.14), 7

(34.39), S1/2NE1/4, SE1/4ANW1/4,

E1/2SW1/4, SE1/4

Section 7: Lots 1 (34.53), 2 (34.55), 3

(34.57), 4 (34.59), BE1/2, E12W1/2

Section 8: All

Mineral
Lease No.

Description Acreage

52002-OBA T.

16 S.,R. 22 E., SLB&M 2,560.00
Section 10: All
Section 11: All
Section 13: All
Section 14: All

52003-OBA T,

16 S.,R. 22 E., SLB&M 2,539.23
Section 15: All

Section 16: All

Section 17; All

Section 18: Lots 1 (34.65), 2 (34.76), 3

(34.86), 4 (34.96), E1/2, E1/2W1/2

52004-OBA T.

16 S.,R. 22 E,, SLB&M 1,260.24
Section 19: Lots 1 (35.03), 2 (35.05), 3

(35.07), 4 (35.09), E1/2, E1/2W1/2

Section 20: All

52005-OBA  T.

16 S.,R. 22 E,, SLB&M 2,560.00
Section 21: All
Section 22: All
Section 27: All
Section 28: All

52006-OBA T.

16 S, R. 22 E., SLB&M 1,900.52
Section 29: All

Section 30: Lots 1 (35.11), 2 (35.12), 3

(35.14), 4 (35.15), E1/2, E12W1/2

Section 32: All

52007-0BA  T.

16 S.,R. 22 E., SLB&M 2,480.00




-14 -

Section 23: N1/2, SW1/4, NE1/4SE1/4,
W1/2S8E1/4

Section 24: All

Section 25: All

Section 26: W1/2NE1/4, SE1/4NE1/4, W1/2,
SE1/4

52008-OBA

.16 S.,R. 22 E., SLB&M

Section 33: All
Section 34: All
Section 35: All

1,920.00

52009-OBA

.16 S.,R. 23 E., SLB&M

Section 16: All

Section 17: All

Section 20: NW1/4, NW1/4SW1/4, E1/2
Section 21: NW1/4

1,960.00

52010-OBA

.16 8., R. 23 E., SLB&M

Section 18: Lots 1 (33.76), 2 (33.85), 3
(33.93), 4 (34.02), E1/2, E1/2W1/2
Section 19: Lots 1 (34.10), 2 (34.20), 3
(34.28), 4 (34.38), NE1/4, E1/2W1/2,
N1/2SE1/4

Section 30: Lot 1 (34.50), NE1/4ANW 1/4

1,227.02

26,075.12



