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GENERAL TERMS AND CONDITIONS
THIS AGREEMENT made as of May 1, 2004,
BETWEEN:
SYNCRUDE CANADA LTD. a body corporate, duly incorporated under Alberta law
("Syncrude")

and

COLT ENGINEERING CORPORATION, & hody corporate, duly incorporated under
the laws of the Province of Alberta (hereinafter calted "Colt")

WHEREAS Syncrude operates a crude oil plant.at Mildred Lake, Alberta;
and

WHEREAS Colt has agreed 1o perform engineering Setvices as set out in this Contract, and on
the terms and conditions contalned herein;

NOW THEREFORE in consideration of the mutual covenants and conditions contained herein,
the parties hereto mutually agree as follows:

ARTICLE 1. INTERPRETATION

1.1 In this Contract the words bslow mean the following:

1.1.1 “Agency Personnel” means those personnel retained by Colt through a
staffing agency and assigned to the Alliance;

1.1.2 “Alllance” means the organization set up by Syncrude-and Colt pursuant
to Article 2, to perform the Services;.

1.1.3 "Changes" means any change or addition to, or deletion from the
Services;

1.1.4 "Change Order" means a written order Identified as such and signed by
both Colt and Syncrude, authorlzing & Change or an amendment to this
Contract;

1.1.5 "Commencement Date" means the date that the Services are to
- sommence as set oul in Article 5,
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ARTICLE 16. PAT

16.1

16.2

16.3

16.4

16.5

16.0

Colt shall indemnify and save Syncrude harmless from claims arlglng out of any
patent, traclemark; copyright, or Industrial design infringement. pertaining to any
equipment, machinery, materials, compositions, processes, methods or designs
supplied by Colt, Sukcantractors, Contract Parsonngl, Agency Parsonnel or Veridors,
in the performance of the Services.

8yncrude-shall indemnify and save Colt harmless from ali claims ariging out of any
patent, trademark, copyright, or industrial design infringement pertaining to any
equiprment, machinery, materials, compositions, processes, methods or designg
supplied by Syncrude ar Syncrude Contractors to Colt for use In-connaection with the
Services.

Colt shall promptly give notice to Syncrude if Colt has or acquires knowledge of any
patent, trademark, copyright, or Industrial design or similar righit under which an action
could reasonably be expected to be maintained because of the use or purchase by
Syncrude of equipment, machinery, materials, compositions, processes, méathods or
designs Incorporated or to be Incorporated by Caolt as part of the Services. Following
natification to Synarude, Colt shall not ingorporate-any such equipment, machinery,
materials, composlitions, processes, methods or designs Into any plans, drawings;,
specifications or other documents, or use the same i connection with the Services
without Synerude's prior approval,

Colt hereby grants Syncrude a non-exclusive royalty free license for the term of this
Agraement to use Work Processas and Tools for the purpose of the Alliance, subject
to Colt's legal right to do so.

Colt hereby grants Syncrude a non-exclusive, perpetual, irrevooable license to use
Work Processes and Tools beyond the Term of this Agreement at a reasonable
commercial rafe, subject to Colt's tegal right to do so.

Colt ghall secure from its Subcontractors and Vendors, the same rights and protection
for Synorude as Colt is requlred to provide pursuant fo this Artlcle 16

ARTICLE 17. PRQPRIETARY INFORMA

17.1

17.2

84874

The term "Proprietary Infarmation” as used hereln, shail mean all ventions,
digcoveries, Improvements and technical information which Colt, its Subicontractors,
Contract Personnel, Agency Parsonnél or Veridors, or their respective émployses or
agents who are performing the Services, may concelve of, reduce to practice or-
develop durlng the Term or within six months thereafter, elther In performance of the
Services oras a result of information supplied hereunder by Synorude, the Qwners,
or Byncrude. afd the Qwners or others but toes-not include improvemaerits. or
enhancements to Work Processes and Tools owned by Soit.

Colt shall promptly disclose ail Proprietary Infarmation to Syncrude; shall assign all of
its right, title and interest in and to the Proprietary irformation to Synerude, the
Qwners, of Byncrude and the Owners, and shall execute @l such doguments and
take such other actions as Syncrude may consider necessary or desirable with
ragpact to the Praprietary Information,
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17.3 Colt shall keep and maintain adequate. and current records of all Proprietary
Information.

17.4 Colt shall keep all Proprietary Information in confidence, shall not use i, or any part of
it except in the parformance of the Services and shall nat disctose it to others; without
Syncrude's prior written congent.

17.5 Colt shall ensure that its Subcontractors,Venders , Contract Personnel and Ageney
Personnegl and their respective employees and agents who: perform any part of the
Services, shall comply and are contractually bound te comply, with Colt's obligations
pursuant to this Article 17,

ARTICLE 18. CONFIDENTIAL INFORMATION & PUBLICITY

18.1 The term "Syncruda Confidential information", as used herein, shall mean all
information relating to the Servicas, the mining, extraction, or processing of oil sands,
the upgrading of bitumen, or the design, construction, operation, mainienance or any
other aspect of the Syncrude Site or the Work Site, which Colt directly or indirectly
recelves or acquires from Syncrude, the Owners, or Syncrude and the Owners, elther
in writing or oraily, or through ohservatian of the Byncrude 8Site or the Work Bite or the
Sarvices, except information falling inte any one of the follewing categories:

18.1.1 information which Colt can show was In Coll's possession on a non-
confidentlal basis prior to Colt's receipt or acquisition thereof from
Synorude or the Qwners as aforesaid;

18.1.2 information which is lawfully in the public domain at the time of Colt's
receipt or acyuisition thereof from Synorude or the Owners as aforesaid,

18.1.3 informatian which, after Coit's receipt or acquisition thersof from Synorude
or the Owners as aforesaid, becomes part of the public domain through
no act of Colt or any third party under an obligation of confldence with
respact to such information, but only after such information becomes part
of the publie domain;

18.1.4 information which, after receipt or acquisition thereof from Synerude or
the Owners as aforasaid, is lawfully obtained by Golt fiom a third party,
but only after such informatlon ls so recelved or acquired, provided such
third party I8 under no obligation of confidenoe with respect o such
infoermation; or

18.1.5 information  regarding Col's Work Procasses and  Tools  and
improvements thersto,

Specific information shall not he considered to be within the scopa of any of the
excepticns listed above, merely because itis embraced by general information within
the scope of the above axceptions.

18.2 Colt shall keep all Syncrude Canfidential Information in confidence and shall not
disclose If to others without the prior approval of Syncrude's Contract Aciministrator.
Colt shall not use the Synorude Confidentlai Information, except in performance of the
Services.
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36.9 Any terms, covenants, provisions or conditions of this Contract which exprassly or by
their nature survive termination of this Contract shall continus in full force and effect
subsequent to and notwithstanding such termination, and shall not be mierged therein
or therewith, until such terms, covenarts, provisions and conditlons are setisfied or by
thelr nature expire,

IN WITNESS WHEREOF the parties have duly executed this Contract as of the date

first written above.
SYNCRUDE CANADA LTD,
LAX /.
“FER L PO

PER: " oS, oo g

COLT ENGY Ei? CORPORATION

per; __JPA L 5ok

PER: %

<’“~*" SYNCRUDE
APPROVED
A8 TO X,
FORM
ASTO
_TERMS
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