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- SWPLY AwEENENT - CONFIDENT AL

LOMPRESSED AIR FOR THE MONSANTQ PENSACOLA PLANT

THIS AGREEMENT is made and entered into as of <he J’EZ.day of

{Dude, /765, by and between MONSANTO COMPANY, ’hereinafter refarrsd =5 s
/7

"Buyer"), (a Nelaware corporation) having offices at 300 Morth Lindberah
Boulevard, St. Louis, Missouri, 53167 and NIJECT SERVICES COMPANY, a general
oartnership of Ingersoil-Rand Enhanced Recovery Company (a1 Delawars zoroorition)
and UCAR tZnergy Services Corooration, ‘a Delawars corporaticn) having its

orincipal office at One Williams Center, Suite 2320, Tulsa, Okiahoma, 74172

(hereinafter raferred to as "Seller"),

WHEREAS, 3uyer requires substantial quantities of comoressed air which
are essential for use in a maleic orncess at its maleic anhydride olant Tocatad
at %ensacola, Florida and has requestad Sellar <o suoplv such aquanti<ies of
comoressed air “rom an air compression 2Tant %o he zonszructad, awned, and

operated by Seller on the premises of Buyer: and

WHEREAS, Seller understands the needs of 3uyer and is willing =0 desiagn,
construct, install, own, operate and maintain the 2lant at Seller's expense 9n
the site to be furnished by Suyer with wnich ®lant Seller will provide zhe

aforementioned Compressed Air to Ruyer:

NOW, THEREFORE, in consideration of the premisas and of -he mutual

covenants contained herein, 3uyer and Seller agree is follows:
Y 2
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Terms

1.2

1.5

sicle 1 CONFIDENTIAL

DEFINITIONS

used in this Agreement shall have the following meaninas:

LY
-

Air Distributing System" means the system of pipelines %o be
constructed, owned, operated and maintained by Ruyer and used o
transport Compressed Air from the Plant to the various use points at

Ruver's Plant.

"Buyer's Plant™ means 3Buyer's modified and expanded “aleic Anhydride

plant 2t Pensacola, Florida.

"Compressed Air" means compressed atmospheric air which is delivered

hersunder meeting the specifications per Exhibit C.



1.7

1.8

CONFIDENTIAL

"Delivery Points" (or the singular "Delivervy Point", as applicable) means
the location(s) of the Plant's flanges and the respective connecting

points:
a) for the following supply streams:

a-1) the cooling water supply line

a-2) the domestic water supply line

a-3,4) the Zlectric Power Service lTines (12,47 KV and 430 V)
3-3) the instrument air supply line

a-6) the nitrogen purge supply line

a-7) the plant air supoly line

a-3) the procass watar supply line

a-9) the steam suonly line
b) the following jelivery straams:

b-1) the Air Zistributing Systam
b-2) the cooling water return line
b-3) tne steam return line

b-4) the Waste Water disposal line

“Electric Power Service" means the electric power provided or caused %0

be provided by Buyer %o Seller as set “orth in Article 2.5 and Zxhibit F,

"kSCF" means one thousand (1,000) cubic feet of gas at an absolute

pressure of fourteen and sixty-nine one hundredths (14,589) pounds oer
7
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1.10

1:11

1,12

1.16

CONFIDENTIAL

square inch and a temperature of sixty degrees (500) Fahrenheit,
"kSCFD" means kSCF per dav. The term "MSCF" as used herein shall mean

one thousand kSCF and "MSCFD" shall mean one thousand kSCF per day,

"KWH" means Kilowatt hour.

"Plant" means the facilities to be designed, constructed, installad,
owned, operated, and maintained by Seller for the purpose of aroviding

Compressed Air to Buyer, and as described in Exhibit H.

"Plant Site" means the plot af land as set forth in Exhibit D, =3 ze
furnished by Buyer to Seller, for Seller's use hereunder, for *qe

construction, installation, operation and maintenance of the 2 ant,
"PSIA" means pounds per sguare inch absolute.
"PSIG" means pounds per square inch gauge.

“Start-Up Date" means the date the Plant is ready to provide Compressaz

Air as specified in a written notice by Seller %o Buyer.

“Utilities" means cooling water, domestic water, Electric Power Service,
fire water, instrument air, nitrogen ourge gas, plant air, orocess watar,
and steam to be supplied to the Plant by Buyer, and cooling watar, sta2am
ans Waste MWater, received a2y Suver “rom 3etlae ' e izt aen cpe etEea

in Exhibit H. i



LUNFIDENTIAL

1.17 "Waste Water" means Plant wasta water disposed of by Buyer including oily
water with incidental amounts of lubricants and process wasts watar  hyt

excluding sewage.
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FACILIT1ES

Ouring the Term of this Agreement, Seiler, at its axpense, shall desian,
construct, install, own, operate and maintain the Plant at the °lant
Site. The Plant shall be and remain the orooerty of Seller at all “imes

2xcedt as otherwise provided in Article 8.2. Zxcaot as outlined in

Article 3.2 and Article 10.5, Seller shall remove the Plant within two

{2) years aftzr axpiration of this Agreement pursuant t3 Articie 1,10,

or termination pursuant to Article 3.3 or 3.4 subject to celays sermitz2a

pursuant to Article 12.2.

Quring the Term of this Agreement, Buyer, at its expense, will provide 23

Seller the use of the Plant Site and grant access to the 2lant 3ize,

A plot plan of the Plant Sita ana the Plant, zontained in Zxhibit 7,

shows the lncation of the Delivery Points.

3uyer, at its exoense, will construct, own, operats and maintain the iir
Distributing Systam and extend it %o the Compressed Air Delivery Soint/s’
on the Plant Sits set forth in Exhibit D, The Air Distributing System

will remain the nroperty of 3uyer at all times.

allen. -t ‘- arysenss. jhAa l Lrovide taciictics to receive Electnric
Power Service from Delivery Points on the Plant Site which Seller

designates. GB8uyer, at its expense, shall provide, in accordance with the

i
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CONFIDENTIAL

specifications set forth in Exhibit F, faciiities to deliver Slectric
Power Service reasonably required by Seller for the construction, start-
up, and operation of the Plant during the term of this Agreement and any
extensions thereof. Seller, at its expense, shall install the necessary
equipment within the Plant Site to protect Seller's electrical faeder

line to the air compressor motar in accordance with established codes and

good engineering practice,

Seller, at its expense, shall provide facilities to receive inflowing
Udtilities from Buyer, and orovide out<'awing Utilities +a Buyer at the
Delivery Points described in Zxhibit D and within amounts and ooerating
conditions as specified in Exhibit H., Buyer, at its expense, will

provide and reczive said inflowing and sutflowing Utilities respectivelv.

Seller, at its expense, will orepare the °lant Site and provide a
suitable drainage system such that Wasta Water and o0ils can he ~scaiveq
by Buyer a3t one Delivery Point as shown in Sxnibit D, Buver, 31t the t:me
of construction and at its exoense, will orovide a Plant Site wnich, 23
the best of its knowledge is free from underground and overheaa
obstructions. If at any time any obstructions, significant amounts of
any toxic or hazardous materials not attributable to Seller or its
representatives are found on the Plant Site, they will be removed by
Buyer at Buyer's expense. Seller, at its expense, will perform any

necessary soil tasts.

Buyer will use reasonable efforts to relocate the existing underground

W 'J’

butane line outside the Plant Site by January 1, 1989,



2.9

CONFIDENTIAL

Buyer grants to Seller the right of access to the Plant Site for the term
of this Agreement, and, thereafter, for the period of two (2) vears <ar
the removal of the rlant. Buyer, at its expense will provide a roadway
suitable for a tractor trailer 60 feet long and weighing 80,000 pounds =23

such Plant Site acceotable to Seller and railroad access, when availabla

for this project.

Buyer will prevent persons other than Seller's representatives or 3uyer's
employees or representatives authorized by Saller “rom entaring the 2lapt
Site or altering, repairing or adjusting or otherwise tamoering wizh =ne
Plant. Buyer will prohibit storage of flammaple or corrosive matarials

within 100 feet of the Plant Site, exceot for such storage in 27fac

ot

an
the date that Sellar aporoves the location of the Plant Site ar sther
storage later consented to by Sellar, such consent not to be unreasonably
withheld. B8oth parties will comply with the more stringent of 3uyer's zr
Seller's Safety requirements with regard to all activities within the
Plant Site and will cause 111 of their emplovees, agents,
representatives, contractors, subcontractors and suppliers to 2o

likewise.

Seller, with regard to the area and activities outside the Plant Siie bdut
within the Pensacola plant site, will comply with Buyer's Safety
requirements, and will cause all of its employees, agents,
representatives, contractors, subcontractors, and suppliers %o do

Cemyd

"
w

. Gnth zacties will comply with apelizapla “aws 1°3 ~=i: 2% .74,
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Seller, at its expense, will install and maintain a suitable houndaryv
marker to contain the Plant with signs stating unauthorized antry is
orohibited. Buyer will have access to tne Plant at any time <ir only the
following reasons: monitor equipment, BSuyer's safety requirements,
emergency shutdown, fire fighting and security, and for resasgns sat “3r=n

in Article 4,44,

Seller shall not bring into, dispose, use, or release ints 3uyer's >lant
or Seller's Plant any hazardous materials, chemicals, substancas ar wasta
{hereinaftsr "Matarials") without nrior written aporoval of 2uyer, sicn
approval not to be unreasonably withneid, [f approval s given v e
Buyer, the Seller shall handle 211 such Materials in compliance wi=n 21!
apolicable laws and requlations including Buyer's Pensacola 2lant
requlations as presented to Seller, Seller shall be liable or al’
cleanup costs and penalties of any Seller's acts or omissions ~2sul=ing
in any release %o the environment in violation of <he law with r2spect *»

such Materials, and Seller shall indemnify Buyer for 311 sucn

i

anuo

-

costs and penalties which Buyer incurs 2s a resuls of Sellar's areagn 37

-

the foregoing obligations; provided, :hat Buyer shall substantiatas 111
such costs and penalties. In the event such releases are caused ‘ointlv
by Buyer and Seller, then such parties shall share in the c2sts 2% sucn

cleanup to the degree responsible.

Seller will not discharge liquid or solid waste that will change the
21333 f1ai°on 0 cre wari~a Pensacnla plant site into 3 nazarious west?
facility. Seller shall indemnify Buyer for all cleanup costs and

penalties which Buyer incurs as a result of Seller's breach of =ne ;
a¥]
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CONFIDENTIAL

foreqoing obligations; provided, that Suyer shall substantiate all such
costs and penalties. In the event such releases ire caused jointly by
Suyer and Seller, then such parties shall share in the costs of such

cleanup to the degree responsible.

Seller will inform Buyer of any changes which may occur in the Seller's
oartnership structure which may materially affect Sellsr's performance
nersunder, Seller will inform Buyer of any change in the authorization
of Seller or Seiler's partners to continuing business ooerations in zhe

Stata nf Florida,

Seller retains the right to make modifications and changes to the Plant
as Seller deems oroper for the operation and maintanance of the

facilities. Any substantial changes will be submittad <o Buyer for prior
review and comment,

iVJ*i

11



3.1

3.2

353

3.5

CONFIDENTIAL

ARTICLE 3

SERVICES TO BE PROVIDED

Commencing on the Start-Up Date and continuing during the term of =nis
Agreement, Seller shall deliver Compressed Air to the Delivery Point, and

Buyer shall receive, accept and pay for such Compressed Air,
Buyer shall suoply and acceot Utilities at the Deliverv Points.

Seller shall provide Compress~a Air as defined in Zxhibit C: however,
Seller shall not be obligated to deliver Compressed Air when the
Utilities provided and accepted at the Delivery Points are not in
compliance with Exhibit H, or the delivered Compressed Air flowrates :na
pressures required by Buyer are not within the design conditions of <ne

Plant as set forth in Exhibit C.

Sellar will ootain, at 3uyer's expense and with 3uyer's reasanable
written approval, all necessary aovernmental licenses, permits,
certificates or aporovals for construction and oneration of the 2lant,
Buyer will provide assistance as necessary and as reasonably requested dy
Seller to obtain these permits. Seller shall comply with all applicabie
laws, rules and regulations relating to the design, construction

installation, operation and maintenance nf the Plant.

Seller shall use its best efforts to compiete and start-up the 2lant Hv

September 30, 1989, ¢
WY

12



3.6

37

3.8

3.9

CONFIDENTIAL

Seller at all times will remain as an independent contractor. Seller and
Buyer will advise each other as necessary concerning operations. Seller
as an independent contractor will pay and discharge all costs and
expenses incurred in connection with the operation of the Plant excapt
for Electric Power Service, Waste Water disposal, and property taxes
vhich shall be prepaid by Seller and billed to Buyer or paid directly Hy
Buyer, in either case at Suyer's sole expense. A11 2lant personnel shall

be employees of, or contracted to, Seller.

Seller will furnish the supervision and <rained nersonnel for the
operation and maintenance of the 2lant. The operating procedures
followed will be in accord with the current procedures used by the
Seller's production organization, with the objective of achieving safe

and afficient delivery of Compressad Air.

Seller understands that the supply of Compressed Air hereunder is
essential far uyse in 3uyer's maleic process ind Sellar hereby deaicatas
the Plant capacity to the exclusive compression of air for Buver's 2lant

whether or not Buyer makes use of such capacityv.

The design of the Plant is predicated on the existences of an air source
which is reasonably free of corrosive components, hydrocarbons,
impurities or particulate. If Buyer installs new operations in the
vicinity of the Plant or materially changes existing operations in the
12faity of the %7 zat wnich czuse atmospheric concaminantsi 2nd =uz-
emissions create conditions which demonstrably affect safe or reliable
operations of the Plant or imposes or results in additional maintenance,

\NP

‘
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3.11

CONFIDENTIAL

repair, operational or replacement reguirements of the Plant, then Buyer,
at its option upon receiot of writtan notice and reasonable evidence from
Seller of the existence of such contaminants shall proceed in 200d faith
to (1) correct such condition by removal or modification of such
contaminant source; (2) reimburse Seiler at cost far the costs of
additions or modifications to the Plant or its components reasonably
necessary to alleviate such conditions far safe or reliable speration:
(3) reimburse Seller for increased direct °lant nperational, maintenanca,
repair or replacement costs incurred by Seller attributable to such

contaminants; or (d) terminata this Aareement under the oravisinns of

Article 3,3,

Seller at its expense will clear the Plant Site of all apove ground
equipment to six (5) inches bHelow grade and piping installed and owned 5v
Seller within two (2) vears after the 2xpiration or tarmination of =nis

Agreement or any extension thereof, whether by expiration pursuant %3

Article 3.1 or te2rmination oursuant to Article 3.3,

Seller at its expense will be responsible to promotly reolace or remair

any part removed from service and replaced by a spares part.

Wb

14
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4. 3-1

ancee  GONFIDENTIAL

CONSIDERATION, PRICE AND CHARGES

On the first day of each calendar month following the Start-Up Date
during the term of this Agreement, Buyer shall pay to Seller, the

, 2nd 2any
applicable sales, use, or similar taxes now, or hereinafter imoosed on

such Compressed Air.

At the end of each calendar month following the Start-lp Date, Seller

will invoic2 Buyer, and Buyer will pay Seller, for the

’D1us the zmount of any sales, use cr other
similar taxes now or hereinafter imposed by reason of sale or delivery of
Compressed Air heresunder. At the end of the calendar month during which
the Start !p Date occurs, Seller will invoice 3uyer, and Buyer will pay
Seller,

for the portion of the month which Compressed Air was celivered on
a prorata basis, plus the amount of any sales, use or other similar taxes
now or hereinafter imposed by reason of sale or delivery of Compressed

Air hereunder during such month,

3uyer's obligation to payr

15~



4.3.2

CONFIDENTIAL

Seller shall be deemed ts have provided Compressed Air during periods

{2)
(b)
(c)
{d)
(e)

During the term hersof, (other than the first three (2) months Tollowing

the Start-Uo Date), the will be zoplicable when
Seiler achieves a minimum of Plant availability
. Should Seller fail to provide Plant availability

during any month except the first three (3) months of operations, Seller

will reduce
the Plant is actually on line, down to availability at which
point payment will be . Downtime, performance testing or operation

at reduced capacity

-
T

=

ca1cu1&t10ﬁ.6fm5¥ﬁnf availability for each calendar month will e made by .._

Wk
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CORFIDERTIAL

Seller and furnished to Ruyer by the 15th day of the calendar month

following the end of each calendar month together with

4,4.2 Seller shall use best efforts to minimize downtime but will have the
right to shut down the Plant, or portions thereof, for such reasonable
periods of time as may be necessary to make repairs and perform
maintenance as is necessary and consistent with oroper and safe
operation,

1f the Plant noerations are such that 3uyer's
Pensacola Plant operations are adversely affectesd by Seller's downtime,
Seller and Buyer will mutually use best efforts to identify and correct

the problem as soon as possible.

4,4,3 Buyer's intent is to provide Seller with advance notice of Buyer's
scheduled maintenance shutdowns to allow coordination of scheduling the
Seller's required shutdowns, when possible, to the mutual advantzge of
both parties. -

The Plant will be returned o

service as soon as feasible.

4.4.4 Buyer shall have the right to shutdown the Plant for emergencies at
Buyer's expense
Ouring
74;52 ;befaticn uof the 3?;;;:JWUaer :;;.:he ~~s3ht to monitor the "lant and

at anytime to require a shutdown if in the opinion of the Buyer, major

equipment faiIﬁre is imminent. All costs and downtime related to any ;,ﬁ
\N 5
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- CONFIDENTIAL

shutdown under this Article 4,4.4 will be for Buyer's account, provided

said shutdown was not necessary at that time, and will be for Seller's

account provided said shutdown was necessary at that time.

4.4,

wn

In the event Buyer disagrees with Seller's determination of Plant
availability, the parties promptly shall endeavor to reach agreement on

such point,

4,5.1 Buyer's account shall be creditsd fer

1,5.2 SBuyer's accnunt shall he charged as if <he Plant was operating at
oursuant to Articls 4,4,1 for the term of the

Agrzement during which Compressed Air was not regquired by 3uyer during

4,5,3 Seller shall reduce

18



4,5.4

CONFIDENTIAL

of production of

Compressed Air during such extended period.

The terms of payment will be net cash ten (10) days following receipt of
invoice. In the event Buyer is late in the making of any payment
nereunder, Buyer shall pay %2 Seller a late payment Dena]ty, goplied to
the balance due for zach month of lateness or portion thereof, The
balance due shall Sear interest, &t 3 rate per innum ecual %3

in excess of the reference ("prime") rate charged on the due date by
Manufacturers Hanover Trust Company, New York, Mew York to its best

commercial customers,

If 3uyer's future requirements of delivery pressures and/or Tlcw rates of
Compressed Air zre outside the design conditions as set forth in Ixhibit
£, then Seller will prepare, at 3uyer's request and expense, capital,
design, engineering, construction, operating and maintenance cost
estimates for changes or modifications necessary to enable the Plant to0

meet the revised orerazting conditions.

, (2) accept the current design

sandirians without hange or (3) procure additisnsl Tomares.es Y fromoe

third party.

Wi
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4,10

4,11

4,12

CONFIDENTIAL

In the event Seller incurs any increase in costs or expenses in the

design, fabrication, construction or start-up of the Plant due to any

22
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LONFIDENTIAL

delays or hindrances caused by acts of Buyer, its aaents, emplovees or
contractors, or to changes to the Plant caused by Buyer, Buyer shall
reimburse Seller for sucn increases in costs and expenses upon
oresentation of an invoice therefore, together with adequate
documentation thereof; provided however, Buyer will not be liable for any
such cost increases related to changes in scooe of supply unless

authorized in writing by Buyer's tngineering Project Manager,

.i’,

23
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5.3

Wl

ARTICLE 5

WARRANTIES -

24

CONFIDENTIAL



6.1

e CONFIDENTIAL

APPLICABLE LAW

This Agreement will be governed by the Uniform Commercial Code and the

P

Taws of the State of Florida.

25
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7.2

i 1 CONFIDENTIAL

TESTING AND MEASUREMENT

Seller's intent is to assure Buyer that the Plant when fully eracted and
operational, will perform as set forth in Exhibit C. Such intant will he
deemed met if: a) the Plant meets such performance reguirements as

defined in Exhibit H during shoo performance tests also defined in

Exhibit H, to be conducted in the presence of 3uyer's rapresentative, and

after a reasonable period of notification and ooportunity to have
qualified representatives present, 1) on the compressor at the Orassar-
Rand Company manufacturing facility at Olean, NY, 2) on the eleciric
motor driver at the Electric rachinery Division manufacturing facility in
Minneapolis, MN, and 2) on the gear at the Lufkin Industries, Inc.
facility in Lufkin, TX, prior to shipment; and, 5) the Plant meets a
confirming initial field performance test described in Article 7.2 which
substantiates the olant design bases as described in Sxhibit C,2 of zne
motor-gear-compressor train, n the event the performance requiraments
are not met during such tests, all necessary changes in the Plant to
enable the Plant to meet such perfarmance will Se made dy Seilar without

any additional cost to Buyer and at Seller's expense.

The allowable tolerances during the initial field performance test will

be equivalent tn the shop performance tests as described in Exnhibit 4

. -
- - ey
} ity

“

Ll

= ziqa ‘nst-gment and measusemEnT t=vice SA3gT cE0t s,
The initial field performance test will serve as a bSenchmark for

performance deterioration, and will be conducted prior to the Start-iup

Date. The initial performance test will be correlated with the shooF,; L

26



7.3

CONFIDENTIAL

performance test using the above mentioned tolerances and applicable

efficiencies of the respective compressinn equipment.

Seller, and with mutual agreement of Buyer, may perform subseguent field
performance tests of the Plant to demonstrate performance. B3efore
conducting such tests, Seller shall provide fourteen (14) day orior
written notification to Buyer of the date and time of such tests so %hat
3uyer, at its option, may witness said tests., Any subsequent “iald
performance tests will he a standardized procedure utilizing the
instrumentation installed for normal operation, monitaring, and zontrsl
af the Plant, and the procadure will be orovided by Seller to Buver far
review not later than sixty (60) days before the Start-Up Date, and will

be mutually agreed to by both parties,

3uyer may reguest Seller to perform subsequent field performancs tasts
during the tarm of this Agreement within the flows and pressures as sat
forth in Zxhibit C. The out-af-pockat cost of such subseaquent “ield
serformance tests, regquested by Suyer, will Se pnaid by 3uyer if said =a2s:
results indicate that the oerformance of the initial ield performance
test is being achieved, or paid by Seller if said results indicate said
performance is not achieved. Successful completion of a subsequent field
oerformance test will be accomplished if the results show that the
performance is not more than 2% lower than the initial field performance

test in addition to the instrument and measurement device tolerances.

Thpcesy "ir tia

ToTC Thwer Taryizz or o201 -scformance testing w ! e

-

to Buyer's account. 4
¥
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8.1

3.2

accs CONFIDENTIAL

TERM OF AGREEMENT, OPTIONS FOR PURCHASE AND TERMINATION

Term of Agreement. This Agreement shall Secome effective upon the data

hereof, and unless extended oursuant to Article 12.2, shall continue in
effect for a period of 120 months from the Start-illp Date, and thersafszr
shall continue in effect from year to year unless terminated Dy 2ither
party upon written notice to the other party at lesast six (5) months
prior to the end of the said 129 month oeriod or three (3) months ariar
to the end of any yearly extansions thereof, 2xcept as otherwise orovizad

in this Article 8.

Purchase of Plant, In each caiendar year following the Start-iup Date

during the term of this Agreement, Suyer may at its option, upon at l2as:
four (4) months prior written notice to Seller, purchase the Plant. n
the date of purchase, 3uver will pay Seiler the purchase price sat “ar=n
in Exhibit 3 for the calendar year in wnich such ourchase is made. ~he
conditions of said purchase are further supolemented by Article 2.1

- -y

Article 10.3 and Article 10.5. On or Sefore December 31, 13988, 3uyer 7ay

at its option, upon at least two (2) months prior written notice to
Seller, purchase the Plant at a partial stage of completion. On =he data
of purchase, Buyer will pay Seller the purchase price set fortn in
Exhibit 8. Uoon payment of the purchase price, this Agreement shall
terminate and, Suyer <n2." nave ¢ “wiocher onlisanieon nizs thes
Agreement. Fxceot with respect to occurrences affecting title zs
described in Article 10.5,

»

~
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3.3

3.4

CONFIDERTIAL

below, Seller shall deliver such documents as are necessary %o convey
good and marketable title of the Plant to Buyer free and clear of any
liens and encumbrances caused by Seller. ANY SUCH PURCHASE 3Y BUYER OF
THE PLANT SHALL BE ON AN "AS 1S, WHERE 1S" BASIS WITHOUT ANY EXPRESSED OR
IMPLIED WARRANTIES RY SELLER OTHER THAN THE WARRANTY OF TITLE, EXCEPT
THAT ANY EbUIPMENT WARRANTIES STILL IN FORCE SHALL BE TRANSFERRED 70O
BUYER. Buyer shall pay any sales or transfer taxes imposed on either

party by reason of such sale and purchase of Plant.

Termination During Initial Term. Buyer may, at its option, uoon at Teast

six (6) months prior written notice to Seller, terminate this Agreement
during the initial 120 month period set forth in Article 3.1. On
effective date of termination Buyer will pay to Seller the terminztion
fee set forth in Exhibit 8. The conditions of said termination are

further supplemented by Article 2.1, Article 3.9, Article 3.10, Article

8.6, Article 17.1, and Article 17.2.

Termination Due to Default.




3.5

3.6

CONFIDENTIAL

[f during the term of this Agreement, Seller takes actions which result
or may result in the voluntary cessation and ligquidation of business
which have or wouid have significant adverse effect on the operztion of
the Plant, Seller shall give Buyer at least six (5) months prior written
notice of such contemplated action after which Buyer will have the right

te purchase the Plant at a negotiated price.

If, (i) pursuant to any present or future arrangements with, or any
directive or requirement from or of, any third party providing Utilities,
anv such MRitity c3nnet Se arovided, or 747) any governmentsl ‘3w, crier.
regulation or decree shall prevent or 1imit Buyer in providing or
arranging for any Utility or providing facilities for such purposes, or.’

¥
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LUNFIUENTIAL
(iii) in the event that Buyer may reasonably determine that it may be
deemed to be, or be required to be, "Licensed as a Public Utility"
Secause of the provision of, or arranging for the provision of, any such
Utilities or facilities used for such ourposes then, in any such event
Buyer shall not be required to provide the Utilities, so limited,
restricted or requlated. In lieu thereof, the parties shall coooerata %o

arrange for such Utilities so affected to he furnished directly %o Sell

i

r
dy 2 third party, or to Seller and Buyer saverally, or to be furnished in
any other reasonable and oroper manner., For the purposes of this Article
3.6, "Licensed as a Public Utility" shall mean any requirement zhat
Suyer, at the time in question, be licensed, obtain a cartificata of
public convenience and necessity or in any manner he subject to,
requlated by or required to comply in any way with the laws, ~ules ar
requlation of any governmental authority or agency at any level having
jurisdiction, as a public utility, retail public utility or any ather
form of utility or carrier, or as a holding company of any of the
foregoing, with respect to electricity, watar, use or conservation of
a2nergy, or environmental or sawage sérvices, including, without impliad
limitation, the Public Utility Holding Company Act of 1935 [“OUHCA"), zne
Federal Power Act ("FPA"), the Public Utility 2equlatory Policy Act
("PURPA™), a Florida public utility regulatory act or Florida water

code).

h-.iflr
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RIICLE 9 CONFIDEN: i

APPLICABLE LAWS

2.1 Seller agrees to comply with all applicable laws, rules, and regulations,
including, but not limited to the Fair Labor Standards Act of 1938, as

-

nded,
= 1) !/
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e 10 CONFIDENTIAL

PLANT SITE AND TITLE TO FACILITIES

10.1 Simultaneous with the execution of this Agreement, Suyer will furnish +he
Plant Site to Seller without charge. S3uyer grants, or will obtain for
Seller, the right of access to the ®lant Sits within five (3) months
following execution of this Agreement, for the tarm of this Aareement r
any extensions thereof, and thereéfter for a period of two (2) years <n

accordance with Article 2.2 for the rsmoval f the Plant. Fuver, 3t s

expense, will orovide a suitable roadway t2 such ®lant Site.

10.2 Subject to the use of the Plant Site and Plant as grantad %3 Sellar
herein, Buyer snhall retain ownership rights to the Plant Sita. Seller
shall retain title to all facilities furnished by Seller includina,
without limitation, compressor(s), electric motor(s), heat axchangers,
pipelines, and connections. In the event B3uver decides o s2ll 3 zart oF
or all of Buyer's Pensacola plant site which includes the 2lant Si%s
Buyer shall obtain the acceptance of the purchaser of said sita of
Seller's rights under this Agreement., 3uyer will not zause any lians ar
encumbrances (other than those created by Seller) to adversely affact <he
Plant. Seller will not cause any liens or encumbrances %o adversaly
affect the Buyer's Pensqcola plant,

2.5 Miotomizoor ~iant I rhe 2lant qpaifications shall 2ass to duyer -c-car

as expressly stated in Article 8.2, Article 10.5 or on Buyer's purchasa

thereof, The Plant, 2lant modifications and equipment shall always 4
~
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10.4

10.5

LUNHIDENTIAL
remain and be deemed personal and movable property even though attached
to real or immovable propertv. All replacements, equipment, repairs ar
accessories made to or placed in the Plant by Seller shall become a
component part of the Plant and subject to Ruyer's purchase option, and
title thereto shall remain with Seller unless ourchasad by Buyer with the
Plant. Any spare parts stored by Seller at the Plant shall heccme a part
of the Plant or become subject to Buver purchase aotion when incorporatad
in the Plant as stated above. Any storage of Seller's spare carts an
Suyer's property will be in complete compliance with manufacturer's
specifications, with Seller retaining access to said soare parts at all

times during the term of :nis Agreement,

Buyer will use its best a=fforts .0 orevent Suyer's employees or
contractors, =xcept as authorized by Seller pursuant t£o Article 2,10,

Article 2.11 and Article 4.4.4 from entaring the Plant Site or altaring,

repairing, adjusting, or otherwise tampering with the Plant.

if, at any time and for any reason Seyond the control of Sellasr, for 2
period of six (6) months during the term of this Agreement or any
extension thereof, Seller is prevented by Buver from obtaining access %o
the 2lant Site or using the Plant in the performance of its opnligations
hereunder or if, during the six (5) month period following tarmination

hereof, Seller is prevented from rsmoving the Plant as contemplated by

Article 2.1, hy reason of any person's claim to the Plant Site or “or

anfarcament ©f -ma Tcaa srdacicla chat fatiras :7ved o realty becomu

realty, insofar as such claim may apply to the Plant lany of the

foregoing circumstances being herein referred to as a "°lant Termination

w7
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Zvent"), then Buyer shall, within six (6) months after receipt of writtan
notice from Seller that a Plant Termination Event has occurred, nay t2
Seller the amount that would have been payable if Buyer had purchasaa the
°lant pursuant to Article 8.2 on the date of the heginning of the 2lant
Termination Event minus the replacement value of any portion of %he 2lant
removed by Seller. Upon payment of the purchas2 amount by Buyer sursuant
to the forgoing [a) Seller shall deliver a written quitclaim or
1isclaimer of any interest of Sellar in the ®lant (or, if applicanla,
such portion thereof shall not be removed) from and after the data of
such payment, ‘b) Buver shall accespt the °lant modifications "2s s and
"where is" and (c) this Agreement shall zarminats. The obligatian af
Buyer under this Article 10.5 shall survive the tarmination or 2xcirition
of this Agreement, Suyer shall indemnify Seiler for any and all :zzxes
naid dy Seller, except those based on income, relating to the ourchase by

3uver of the Plant modification pursuant to this Article 19.5. 4
A ¥ 2t
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11.1

11.2

ARTICLE 11

LIABILITY AND INSURANCE

36

CONFIDENTIAL
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11.3

il.4

11.5
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11.6
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11.6.2

11.6.3
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11.7

11.6.4
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11.3

11.9
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11.10

11.10.1
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12.1.1

12.1.2

CONFIDENTIAL

ARTICLE 12

FORCE MAJELRE

Suver's Force Majeure. Sxceot for any obligations to make payments as

set forth in this Agreement, 3uyer shall not be liable for Zefaylt or
delay in the performance of any of its obligations hereunder, due to 2n
act of God, accident, fire, flood, storm, riot, war, sabotage, explosion,
strike, labor disturbance, national defense requirement, Jovernmental
law, ordinance, rule or reaulation whether valid or invalid, any acts 37
Seller, its agents, employees ar contractors, inability to obtain
electricity or other type of eneray, raw material, labor, equioment or
transportation, or any similar or different contingency heyond i%s
reasonable control whether or not the contingency is of the same class ar
type as those enumerated above, it being expressly agreed that such
enumeration shall be nonexclusive, 3uyer, if affected by a Force Majeurs
shall give prompt notice to the Seller, confirmed in writing within thrae
(3) days, as to the details of the Force Majeure event ind an estimate :f
its probable duration and will make best afforts zo terminate such Farcz
Majeure circumstance provided however that this shall not compel Buyer %2

settle a labor dispute.

Seller's Force Majeure., Sxceot for any obligations to make payments as
g

set forth in this Aareement, Seller shall not bSe liable for default or
azlav ‘7 zthe nar irmanca f umy oF Ltz Lriinztisns reratnner, due tO an

act of God, accident, fire, flood, storm, riot, war, sabotage, =xplosion,
13
N
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CONFIDENTIAL

strike, labor disturbance, national defense requirement, qovernmental
law, ordinance, rule or regulation whether valid or invalid, any acts of
Suyer, 1ts agents, amployees or contractors, inability to obtain
electricity or other type of energy, raw material, labor, squipment or
transportation, or any similar or different contingency bevond its
reasonable control whether or nnt the contingency is of the same class ar
type as those enumerated above, it beina expressly agreed that such
enumeration shall be nonexclusive, Seller, if affected by a Forca
Majeure shall give prompot notice to Buyer, confirmed in writing within
three (3) days, 2s to the details of the Force “aieure avent and zn
estimat2 of its probable duration and will make Sest effaorts o tarminaza
such Force Majeure circumstance; provided however that in the event 37 a
labor dispute involving Seller's emplovees, Seller shall perform its Sest
efforts to operate the plant with Seller's supervisory or other
personnel, and further that Seller shall not be compelled tn settl2 3

labor dispute.

12,2 In the event of a delay, or default in performance by Buyer sr Seilar due

to a Force Majeure events descrihed in Article 12.1,1 and 12,1,2, <he

-

term of this Agreement shall be automatically =xtanded for 3 period 2qual
to the period of such delay or for a total period of six (6) months in

the aggregate whichever is shorter.

12.3  In the event that a contingency described in Article 12.1.2 occurs and

1217 ar getermines, in ¢20d f2ith and usor arsar (casniTitten Tt 3 em
that the Plant cannot be restored to total operating capability within

six (6) months, Seller shall notify the Buyer in writing and Seller shall : !
(VN
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CUNHIDENT (AL
have the option of (1) tendering the reduced ooerating capability of the
Plant to provide Compressed Air far the remaining term of this Agreement
or (2) terminating this Agreement without further obligation to the
Buyer. Prior to termination by Seller, Seller shall offer the >lant to
Buyer at a purchase price to be negotiated in good faith, or shall affar

to Buyer the option to extend the term of this Agreement for a mutually

agreed upon period of time and at a mutually agreed upon Compressad Air

Charage,
“¥
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ARTICLE 13 L EUNHUEN”AL

ASSIGNMENT

This Agreement shall inure to the benefit of and bind the respective
successors and assigns of the oarties hereto and exc2pt as provided
Selow, neither party shall assian its obligations under this Aareement
without the prior written consent of the ather partyv, which consant shal)
not be unreasonably withheid. Subject tc Buver's rights and Sellar's
obligations hereunder, Sellar may assian its rignts under this Aqreement,
including its rights to receive pavments hersunder, which assignment
shall be oromptly acknowledged in writing Sy Suver aftar notice of
assignment is received from Seller. Upon such assignment, Seller shall
remain primarily responsible for its performance of its obligations under
this Agreement. !lbon written notica %o Seiler, Buver may assign this
Agreement in whole or in part without the written consent of Sellar:

fowever, 3uyer shall remain 2rimari’v liaple far the nerformancz theranf,
y

i ik
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e CONFIDENTIA

PRECZDENCE, ENTIRE AGREEMENT, & AMENDMENT

Sections contained within Exhibit H entitled "CEA 4113 Specification
Package-Pensacola Purchased Air" have been provided to Seller. 3uyer
does not require that Seller comply with any of the contractual
obligations contained in such documents, however, Seller will ocerform its
best efforts to meet the minimum requirements of the technical definition
and cost definition contained in such documents in its design and
construction of the Plant. However, Sellar and Seller's contractors will
use their bdest efforts to comoly with Exhibit £ during construction of
the Plant prior %o the Start-Un Date and during future site construction,
Buyer has the right to review and comment on drawinas, and recommend
design changes on the Plant. Such review and comment is not binding an

Seller, and Buyer shall not be 1iable for any such recommendations.

The Articles of this Agreement will have complate precedence over the
attached sections of said documents providea for reference. The entirs
Agreement of the parties is contained herein and in Exhibits A, 3, C, 7,
€, F, G, and H, attached hereto and made a part nereof, There are no
other promises, representations or warranties affecting this Agresment,’
and any other or differgnt terms and conditions appearing in any purchase

orders issued or accepted hereunder shall be deemed null and void.

48



LUNFIUENTIAL
14.3 This Agreement shall not be modified or amended unless such modifications

or amendments are in writing and signed Sy authorized representat:ves nf
both parties,
WY
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15.1

ARTICLE 15 - EUNFIUEH”A'.

N0, ICE

It shall be sufficient giving of any notice or other communicatian
hereunder if the party giving the same shall deposit a cooy thereof in
the Post Office in a registered or certified envelooe, first class

postage prepaid, addressed to the other narty at the following address:
In the case of Seller:

Niject Services Company
One Williams Center
Suite 2320

Tulsa, Oklahoma 74172

Attantion: Prasident
In the case of 3uyer:

Monsanto Company
300 North Lindberah Boulevard

t. Louis, Missouri 2

Attention: Director of Purchasing
Monsanto chemical Lompany

A Unit of Monsanto Companv

or such other address as either party may designate in writing.

The date of giving s''~h nntira or other ~ommunication will be the date
SLIT eneet002 vl degcLiTAt, ThE Tuse orfice receipt showing The ar-

such deposit shall be a prima facie evidence of such fact,
W P'j"
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15.2

APTICLE 16 | EUNHUEMM'

CERTIFICATE OF INCUMBENCY AND AUTHORIZATION

Jpon execution of this Agreement, Buyer will provide to Seller a
certificate of incumbency and due authorization of 3Buyer's represantative
executing this Agreement which certificate shall he siagned by the
Secretary or the Assistant Secretary of Buyer in the form and substances

acceptable %o Sa21lar,

Upon execution of this Agreement, Seller will provide t2 Ruyer 2
certificate of incumbency and due authorization of Seller's
representative executing this Agreement which certificate shall Se signez
Oy an officar or director of Seller in the form and substance accaotznlz
<o Ruyer.

v

]d
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sricie 17 CONFIDENTIAL

CONF IDENTIALITY

SUYER CONFIDENTIAL INFORMATION

Seller shall treat and maintain, and cause its amplovees and agents %o
treat and maintain, as Buyer's confidential property, and not use or
disclose to others during the tarm of this Agreement and far five (5)
years thereafter, except as is necessary to perform this Agresment [and
then only on a confidential basis satisfactory to Suyer) the documents
and information which are identifiad and marked as "Confidential %o
Buyer"., The provisions of this Section shall not apply to any
information referred to in this Section wnich Seller establishes 'i) nas
been publisned and has become part of the nublic domain other than by
acts or omissions of Seller, its emplovees or agents, [ii) has deen
furnished or made known to Sellar by third parties /otner than those
acting directly or indirectly for or on hehaif of Buyer) as a matter of
legal right and without restriction on disclosure or use, (1ii) was
lawfully in Seller's possession prior to disclosure thereof bv Buyer %0
Seller and was not acquired by Seller, its employees or agents directly
or indirectly from Buyer or (iv) was lawfully develooed independently by
Seller. Specific information shall not be deemed to fall within any of
these oxc2pti~is merely because it s within the sggle :@F ure Ianars

information wnich falls into one or more of these exceptions, =,
1"‘)«
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17,2  SELLER CONFIDENTIAL INFORMATION E U NHU EN ”-A!

Buyer shall treat and mainiain, and cause its employees and agents %o
treat and maintain, as Seller's confidential property, and not use or
disclose to others during the term of this Agreement and for Five (5)
years thereafter, except as is necessary to perform the work hersunder
(and then only on a confidential basis satisfactory to Seller), <he
documents and information which are identifiad and marked as
“Cnﬁfidential to Seller"., The provisions of this Section shall not apply
to any information referred to in this Section which Buyer astabliishes
(i) has been published and has become oart of the oublic domain ather
than by acts or omissions of Suyer, its esmplovees or agents, /ii) has
deen furnished or made known to Buyer by third parties (other than “hose
acting directly or indirectly for or on behalf of Seller) as a matter of
Tegal right and without restriction on disclosure or use, (iii) was
lawfully in Buyer's possession orior to disclosure thersof by Sailer =2
3uyer and was not 2acguirad by Buyer, its smplovees ar agents dirsczlv ar
indirectly from Seller or (iv) was lawfully develooed independently oy
Buyer. Specific information shall not Se deemed to fall within any of
these exceptions merely because it is within the scooe of more general

information which falls into one or more of “hese excaotions. B
Wk~
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oL 18 CONFIDENTIAL

NON VAIVER

Neither a failure or omission of a partv hereto to exercise any right of
such party or enforce any obligation of the ather party nor any delav of
a party in any such exercise or enforcement shall impair Jr constitute a
#aiver or abandonment of any other right or nonperformance of such
obligation, ar preclude anv subseguent 2xercise of such other right or
any other right of such party, or oreclude any subsaquent 2nforcement of

such obligatinn or any other obligation to the other party.

,ﬁ,y/
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ARTICLE 19 EU NHU

SURVIVAL

“ne provisions of Articles 10.5, 11.5 and 17 shall survive exoiration or

termination of this Agreement nursuant to their respective terms, including anv

amendment or modification thereof,

IN WITNESS WHEREQF, the parties have caused this Agreement %9 He

2xecutad as of the date first adbove writ<an.

NIJECT SERVICES, COMPANY

By: :‘d{/ ¥ ,7{:‘1"%/,

Title: a%f[.r’/ :’é'r{: Z—_

MONSANTO COMPA

55



sy CONFIDENTIAL

COMPONENTS CF CHARGES

Compznent

A-1
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TERMINATION AND PURCHASE SCHEDULES

8-1
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c.3

Exuia ¢ CONFIDENTIAL

PLANT DESIGN BASIS

The Plant desian is predicated on the Buver's soecification of the Inlet
Air Stack and it shall prove adequate for the supply of air t3 the ®lant
that will contain only normal atmospheric contaminants, free of corrosiva

components and hydrocarbon or particulate sourc2s in excessive amounts,

The "“Plant Design Basis" and conditions are the *ollowing:

Flow, SCFM (14,7 psia % 509F Ory) 155,660
Inlet Pressure (PSIA) 14,4
Temperature (Degrees F) - Maximum 95

Relative Humidity (%) 30

Co/Cv 1.40
Comoressibility 1.00
Discharge Pressure {PSIA) 49,2

Performance data on the attached curves PMC 1715, 1716, & 1717 as well as
the attached tabulated data PMC 1714 is provided to define the acceptable
operating conditions of Compressed Air Supply. Slight modifications are
expected pending review of actual shop test data., 0Qischarge pressure

conditions are provided at the compressor discharge flange.

5
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C.4

C.5

CONFIDENT 2

Plant Site design conditions are the following:

Ory Bulb Temperature, OF

Max imum

Minimum
Maximum Wind Velocity, moh
Elevation above Sea Lavel, fsot
frost line, inches

Seismic zone

100
+10
114

40

Seller will not modify the facility desian t3 affact the chemica!

composition of the Compressed Air without the drior writtan aporaoval -+

3uyer,

The average composition of dry air is as “21lows:

Nitrogen
Oxygen

Argon

Carbon Dioxide

Rare and Inert Gases

c-2

Vol ume

Percent

78,084

20.948
0.934
0,0314
n.0025
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IXPECTID PERFURMANCE
FOR
YISEST SZRVICES COMPANY
AIR CCMPPRESSION FROJECT
N-112



TAPECTED PERFTRMANCE

roR
*7JECT SERVICTS -:C-HP.&N_Y-
AIR CCMPPRESSION PROJET.
N-112

Cc-4
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TXPECTID PSRFORMANCE
3R :
MIGECT SZRVICEIZ oompeny
IR COMPPRESSION F300E17

4
N-112
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PLUT PLAN

(SEE ATTACHED PAGES) s
\.a'l’

D-1



= g

[ T LI

e e _ ‘_IE s ———— mﬂg 3
Oﬂlli\\\l”ﬂ‘ult.\‘l. !“ﬂm. — a5 ““....!il- —
I
.1_1\1%\
R Al ‘N. ..‘\
A . \
R
ot ag " |..ll.“v
.. = — -
_ - \LJ./..
_ /AN r=T3

S RS ——

AR

- A ERRY

ey | i

n,r'j'

D=2

~ HINIOIND



' [ " ' ' .
o of o W 4 .
2 A '3 3 8 ] %
mivni 1l [ ' " [ i
HIWISHL BV SN H i ' P i
[ i ' [] '
S Rl E7 S i i ; i P :
lllll ——r [} ' ' ] .
EERETEEE m : . r PE
IEHEREeE A iV » Y -
.- oy AT e o g A . i = "
.\. H » -
ESgma OJUESUOly w " 8 v
e - e 2 PR s
i O R T Nk
i £ g |!
(14 14 13 H
k] - B E
.......... s Bl i
aii s, I m -
el et
' H i\
N b e i e
By I i i
i i ¢
] [ i
i ﬁ i i
Taevi e — ] el . = P T Ean
' i a i
5T R\n - $ E.._\\ e L,.m TR ....m Ix = N TR R L
: U] i - A s..‘r..'ll m‘”., = H m
S T e Jesemel. e L | d ||
® i IR R ! '
HOTIVTIVISHI —smrserompsme— 1% \\\ o7 cxad lhe xu A (150
W4 VANY CIVALDY W) viey Y%y ZL \\ \ i
A LE:E.:lhmﬂmﬂl > o1 FAER )
i Al e sises maning Lt e s e . . 7 o fim mimiaipimin wie e §o-ene - i
D R P SIS - = Fia3 Y e ../:._-J.-\-.n .P;.\;Jn.hm-uw bl e ' el
Pela o—. Ve, - e S = Sp— - -
v-Y NOI1D3S iy WIRI§ =015 .3C = ’ ‘ ..¥ ._...u..au- W 04det i !
I, -
s e n.- ._. Wi .ﬂ m
i :x...__m
JRTHYRY T -i’l ‘eu‘. 0 i "m uh“n ..- .m
i L ' ]
e @ﬁv e S .....a._ g um i
o ks ~ PR T .5 i
” mr i L csmoﬂm Rt . . (R0 Se 8 U R .*..(m s ' E ' - - m».m tm:
(1.2 - ] ] ' -8 i i i3 |
i i1 ' H B B2 i i i3 H
» ' [ ot ol [ i
ol 1 . Lo : s “
i A : : ;- 4 2
1 1 i i 3 3
i 1 ] T f I 0 ] 0 | 1 I ] I AT G i ” i " i a I 1] W T ]

.IW_

3 o S

—
e ——

—— s ———




E.l

wanre  OONFIDENTIAL

INZJRANCE PROVISIONS OF SELLER'S CONTRACTOR

1
W e
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£.2.1

£.2.2

£-2
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E.4.3

€.2.5
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awre  CONFIDENTIAL

ELECTRICAL POWER SERVICE

The Electrical Power Service to the Plant shall be provided at 12.47

Kilovolts, 3 phase, 60 Hz: and at 480 volts, 3 phase, 50 Hz. The minimum

available short circuit value at the Delivery Point shall allow Seller =o

start all loads across the line,

Ze a

Further definition of Electric Power Service is provided in Article. 2.7

t'r
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ExuiaIT 4 CONFIDENTIAL

PLANT DESCRIPTION

Buyer and Seller agree that Seller's Plant includes a Electric Macninery
synchronous electric motor with a nameplate rating of 12000 =P, a1 Lufkin 30eeq
increasing gear, a Nresser-Rand AG 9/10 axial air zompressor with a desizn

rating as described in Exhihit C.2, suitable installation and auxiliary systams.

Buyer's Specification #CEA 4113 named "Specification Package-°ensacala Purchased
Air", and subseauent written updates communicated between the Buyer and the
Seller, that modify said specification, will be the basis for the tachnical
definition and the cost definition.,

g
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ek CONFIDENTIA:

CERTIFICATE OF AUTHORIZATION
AND INCUMBENCY

J. Russell Bley, Jr.
I, Russell—Jv-Ble¥,r—JE+, DO HEREBY CERTIFY (a) that I am the
Assistant Secretary of Monsanto Company, a corporation duly
organized and validly existing under the laws of the State of
Delaware, and that as such officer I have access to the original
books and records of said Corporation and am authorized to make
and deliver this Certificate; (b) that the person named below
held the position in said Corporation set forth opposite his name
and was authorized to execute and deliver all necessary
documents, agreements and instruments in connection with the
Supply Agreement to Monsanto Company for Compressed Air for the
Monsanto Pensacola Plant dated July & , 1988 between Niject
Services Company and said Corporation; and (c) that the following
is the official signature of said person, to wit:

Earle H. Harbison, Jr. President

,//b/ :>;>L£

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the

seal of said Corporation this //%7 day of g'ﬁ(_.: , 1988.

1106 G-1 06.23.88



CONFIDENTIAL

EXHIBIT G
CERTIFICATE OF AUTHORIZATION
& INCUMBENCY

I, Richard F. Woestmar, DO HEREBY CERTIFY (a) that I am the Director
of Niject Services Company, a general partnership duly organized and validly
existing under the laws of the State of New York, and that as such officer I
have access to the original books and records of said Partnership and am
authorized to make and deliver this Certificate; (b) that the person named
below held the position in said Partnership set forth opposite his name and was
au

|
|
%
|
é
|

Compressed Air for the Monsanto Pensacola Plant dated July 8, 1988 between
Corporation; and (c) that the following is the
official signature of said person, to wit:
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THIS AGREEMENT made and entered into as of the date of_f“f}l_ig’_}fﬁii by and
between UNION CARBIDE INDUSTRIAL GASES, INC. acting by 1ts Linde Division, a
Curporation organized and existing under the laws of the State of New York
(hereinafter referred to as "Seller") and MONSANTO COMPANY, a corporation
organized and existing under the laws of the State of Delaware (heretnafier
referred to as "Buyer"):

WITNESSETH:

WHEREAS, Buyer requires substantfal quantities of nitrogen for use at f1ts
plant at Pensacola, Florida and has requested Seller to supply such quantities
of nitrogen from a nitrogen plant owned and operated by Seller; and

WHEREAS, Seller is willing to make substantial fnvestment, own and operate
a nitrogen plant on a site to be furnished by Buyer, from which Seller wil)
supply nitrogen to Buyer;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises

herefn, Buyer and Seller agree as follows:

ARTICLE 1 - DEFINITIONS

As used in this Agreement:

1.1 "Buyer's Plant" means Buyer's plant at Pensacola, Florida, and any
additions thereto and any portions of Buyer's Plant sold to third parties
subsequent to September 25, 1979 which continue to utflize the existing Nitrogen
Distribution System as defined in Article 1.4.

1.2 "Nitrogen Plant" means the facilities to be owned and operated by
Seller which contain facilities and equipment for the production, compression,

storage and vaporization of nitrogen.

-l=
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1.3 "Nitrogen Plznt Site" means the plot of land furnished by Buyer for
the Nitrogen Plant. The Nitrogen Plant Site location and boundaries zre
described fn Exhibit A, {tem 1.

1.4 "Nitrogen Distributing System" means the system of trunk and service
pipelires owned and maintzined by Buyer and used to transport nitrogen from the
Nitrogen Plant to the various use points &t Buyer's Plant.

1.5 "Cubic Foot" used &s a measure of nitrogen means that quantity of
nitrogen which in gaseous form would cccupy a volume of cne cubic foot at 70
degrees Fahrenieit terperature and 14.696 pounds per square f{nch absolute
pressure.

1.6 "Plant Produced Nitrogen" mezns all nitrogen produced by the nitrogen
production faciiities, whether in gaseous or 1iquid form, of the Nitrogen Plant
up to the meximum instantzreous production rate specified 1n Exhibit A, item 2.

1.7 "Supplemental Nitrogen" means a1l nitrogen other than Plant Preduced

Nitrogen delivered to Buyer's Plant hereunder,

ARTICLE 2 - égéﬁllli

2.1 Seller will sell &nd deliver into the Nitrogen Distributing System or
the cold box flange of the Nitrogen Plant and Buyer will purchase and receive
from Seller, nitrogen for Buyer's Plant up to

at the maximum instantaneous production rates set forth in Exhibit A, item 3,

during the applicable manner of operation &s therefn specified.

2.2 Buyer &nd Seller agree to meet from time to time during the term of
this Agreement to review Buyer's requirements of nitrogen under the maximum rate
referred to 1n Article 2.1 which are the subject of this Agreement and agree to
negotiate 1n good faith for additional production facilities, as such are

required.
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2.3 Buyer may 1install a Monsanto Permea™ Membrane unit to supply 1ts
nitrogen requirements in excess of £1.84 million cubic feet per month at the

Feximum fnstantaneous cemend rates set forth in Exhibit A, 1tem 3, during the

éppiicable manner of operztfon as therein specified. Buyer &nd Seller agree
thet for any perfod of supply under this Article 2.3, Seller will be relieved of
fts obligations under Article 4 for the requirements in excess of

at the maximum fnstantaneous demand rates set forth in
Exhibit A, item 3. Buyer fs not restricted in purchasing or generating other
nitrogen enriched streams in excess of 81.84 million cubic feet per menth at the
maximum instantaneous demand rates set forth in Exhbit A, item 3 which are used
¢s lower purity (less than 58%) process gas in specific unft processes. Any
such gas(es) will not be made a part of the distributed gas in the Nitrcgen

Distributing System carrying Seller's plant produced nitrogen.

ARTICLE 3 - PRICE

3.1 Upon first delivery of nitrogen to the Nitrogen Distributing system,
and thereafter, 2s promptly as possible after the end of esch calendar month,
Seller will {nvofce Buyer and Buyer will pay Seller for Plant Produced Nitrogen

in accord with the price set forth in Exhibit A_ ftem 4.1, as adjusted under

Article 9, and for Supplemental Nitrogen, including any and all 14quid nitrogen
remaining in the tankage as described in Article 5.2 at the time of first
celivery, in accord with the price set forth in Exhibit A, ftem 4.2, as adjusted
uncer Article 10, plus the amount of any excise taxes as set forth in
Article 11.

3.2 Even 1f Buyer has no requirements for Plant Produced Nitrogen during

&ny month, Buyer will pay the amount specified 1n Exhibit A, ftem 4.1, for Plant

Produced Nitrogen, as adjusted under Article 9.
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¢0°d SL0°ON TO:81 T6°ET Q@J 6982-896-706 :731



3.3 Terms of payment will be net cash thirty (30) days following receipt

of 1nveice.

3.4 1If, et Buyer's request, Seller celivers &t any one time less Lhan five
hundred thousand (500,000) cubic feet of Supplemental Nitrogen into the storage

tankage, Buyer will also pay Seller a three hundred (300) dollar surcharge, &s

when ordering such delivery.

ARTICLE 4 - SPECIFICATIONS
4.1

4.2 Seller warrants that nitrogen delivered to Buyer shall conform to the

specification set forth in Article 4.1 and that at the time of delivery, Seller

shall have good title and right to transfer the same and that same shall be

delivered free and clear of al1 liens and encumbrances.

-4=-
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LRTICLE 5 - DELIVERY PRESSURE AND STORAGE CAPACITY

5.1 Nitrogen will be delivered into the Nitrogen Distributing System at a
pressure equal to or greater than the minimum pressure specififed in Exhibit A,
item 5. The meximum delivery pressure will not exceed 110 psig.

5.2 The Nitrogen Plant will fnclude two vessels for the storage of 1iquid
nitrogen. The capacity of such vessels will be as specified in Exhibit A,

{tem 6.

ARTICLE 6 - INSTALLATION AND FIRST DELIVERY
6.1 Seller and Buyer will use reascnzble efforts to make and receive,
respectively, the first delivery of nitrcgen hereunder within the period of time

specified in Exhibit A, {tem 7.

ARTICLE 7 - SELLER'S SHUTDOWN

7.1 Seller will have the right from time to time to shut down the
production facilities of the Nitrogen Plant for such period of time as mzy be
recessary for Seller to make ordinary repairs and for maintenance and/cr thewing
recessary and consisient with proper operation. During any such peried, Seller
¢hall deliver into the Nitrogen Plant storage vessels specified in Article 5.2,
Buyer's recuirements of nitrogen for Buyer's Plant up to the maximum
instantzneous production rate specified in Article 2.1, and nitrogen delfvered
irto the storage vessels shall be Supplemental Nitrogen i{n accord with
Article 1.7 &rd price in accord with Article 3. Supplemental Nitrogen delivered
{nto the storsge vessels shall be measured by the method Seller regularly uses
for the type of delivery made.

7.8

-5=

SCN*ON 7H:6T ZA‘CT Q@4 AO8.2-8GA-70A :7131



7.3 To the extent practicable, Seller will use reasonable efforts to
notify Buyer thirty days 1in advance of when scheduled shutdown periods will

occur,

ARTICLE 8 - METERING _EQUIPMENT

8.1 Seller, at its expense, will install and maintain or will cause to be
fnstalled and maintained, metering equipment on the Nitrogen Plant Site to
measure the different plant preduced nitrogen rates as described in Exhibit A,
ftem 4.1. The metering equipment shall be lccated downstream of Seller's vent
valve and upstream of back-up system, Such equipment will remain the property
of Seller at all times, and Seller will remove it within four (4) months after
the termination of this Agreement.

8.2 Seller, at its expense and upon reascnable notice to Buyer, will test
and calibrate the metering equipment at least once annually, and Buyer may have
fts representatives present during such tests. Reading will be corrected to
standard cubfc feet measured at 70 degrees Fahrenheit and 14.696 peunds per
square inch ebsolute pressure. At any time requested by Buyer, Seller will test
the metering equipment in the presence of Buyer's representatives, and {f the
metering equipment {s found on such test to be accurate, Buyer will pay Seller
the cost and expense of such test, but if found on such test to be {naccurate,

then the cost and expense of such test and of correcting the inaccuracy in the
-f=
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metering equipment will be borne by Seller, If on any test the metering
equipment if fourd to be inaccurate, a correcting invoice will be rencered to
cover the actual amount of nitrogen delivered to Buyer through ihe metering
equipment for the thirty (30) dey period prior to the dete on which such test
was made, or the perfod from the date such metering equipment was last tested
and considered accurate, whichever period 1s shorter. If on any test of the
metering equipment {ts {naccuracy is not over two percent (2%), either fast or
slow, the metering equipment will be considered accurate. In the event that
Buyer's representative is not present during such test, Seller will certify to

Buyer the results of such test,

ARTICLE 8
91
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ARVICLE 10
10.1
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ART 1] - TAXES

11.1 If at any time during the term of this Agreement any tax, other than a
net income or excess profits tax or a general franchise tax imposed on
cerporations on account of their right to do business within the state as a
foreign corporation and other than a tax covered by Article 3.1, is newly
imposed on Seller by any governmental authority which directly {increases
Seller's costs incurred in the production, sale or delivery of nitrogen to Buyer
hereunder, or {f, due to a rate change or other action cf the governmental
authority, there is an increase in any such tax presently existing, then Buyer
will reimburse Seller therefore to the extent that Seller can reascnably
demonstrate that 1ts cost for production, sale or delivery hereuncer are
directly increased thereby. Likewise, {f any such tax shall be eliminated or if
there shall be a decrease in the rate of such tax, Seller will credit Buyer in
the amcunt of the reductign in tax which is thus realized by Seller.

11.2 Buyer will pay any property taxes levied cn the Nftrogen Plant Site.
Buyer will reimburse Seller for any property taxes with respect to the Nitrogen

Flant,

ARTICLE 12 - CONTINGENCIES
12.1 Nefther party hereto will be 1iable to the other for default or delay

in the performance of any of {ts obligations hereunder due to act of God,
accident, fire, flood, storm, riot, war, sabotage, explosfon, strike, labor
disturbance, national defense requirement, governmental action, whether valid or

{nvalid, extraordinary failure of equipment or apparatus, inability to obtain

e

£1°d 9€0°ON Z0:91 T6'ET Q@4 €982-896-v06 :731



electricity or other type of energy, raw material, labor, equipment or
transportatfon, or any similar or different contingency beyond its reasonable
control which would make performance commercfally impracticable, whether or not
the contingency is of the same class as those enumerated above, it being
expressly agreed that such enumeration shall be nonexclusive, provided however,
neither business downturn nor economic conditions will qualify as a contingency
event within the meaning of this Article 12.

12.2 If, for any period, a contingency covered by Article 12.1 reduces or
fully interrupts the delivery of nitrogen from the production facilities of the
Nitrogen Plant, Buyer and Seller will have no commitment under Article 2.1 and
the prices set forth in Article 3.1 shall be prorated to the extent of the
reduction or interruption. In that event, Seller will act reasonably under the
circumstances of the contingency, in {ts effort to restore delivery of nitrogen
from the production facilitfes of the Nitrogen Plant. Until such delivery has
been fully restored, Seller will deliver Supplemental Nitrogen, which Seller has
reasonably available for Buyer from storage and cther locations, to Buyer's
Plant {n accordance with Buyer's demand, up to the maximum referred to in
Article _2.1. Buyer will pay for any nitrogen delivered pursuant this
Article _12.2 at the price for Supplemental Nitrogen plus any additional direct
costs related to special purchase, freight or special handling in making such
deliveries. Seller will give Buyer reasonable advance notice of ary such
additional direct costs, and Buyer will advise Seller to discontinue said
deliveries of Supplemental Nitrogen or request that they be continued.

12.3 During any period that no Plant Produced Nitrogen is delivered or
taken due to the failure of Seller to deliver or Buyer to take nitrogen because
of a contingency covered by Article 12.1, Buyer will be relfeved of its
obligation under Article 3.2 to pay for the amount specified in Exhibit A, item

-10-
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4.1, for Plant Produced Nitrcgen, but the terms of Agreement will be extenced

for a perfod equal to the pericd that no Plant Produced Nitregen {s taken or

delivered due to the contingency.

ARTJCLE 13 - LIABILITY
13.1 Determination of the suitability of the nitrogen furnished hereunder

for the use contemplated by Buyer is the sole respensibility of Buyer, and
Seller shall have no responsibility in ccnnection therewith.

13.2 Buyer acknowledges that there are hazards associated with the use of
nitrogen, that {1t understands such hazards, and that {t 1s the respensibility of
Buyer to warn and protect {its empleyees and others exposed to such hazards
through Buyer's use of nitrogen. Seller shall provide Buyer with copies cf
Material Safety Data Sheets relating to nitrogen for Buyer to take into account
when providing warnings relating to its operations. Buyer assumes all risk and
142bl14ty for loss, cameges or injury to persons or to property of Buyer or
others arising solely out of the presence or use of nitrogen and not caused by
the negligence of Seller, its employees, or agenis,

13.3
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13.4

13.5

13.6 Cla‘m for nondelivery of nitrogen or delivery of ncn specification
nitrogen shall be void unless notification 1s given to Seller's operating

persornel promptly after discovery; provided, however, that such notification

Buyer will

confirm such netification in writing, as provided in Article 24.1,

Seller reserves the right to confirm Buyer's measurements

of nonspecificztion nitrogen.

=12~



ARTICLE 14 - NITROGEN PLANT SITE
14.1 Buyer will furnish a mutually acceptable Nitrogen Plant Site to Seller

without any charge.

14.2 Buyer will obtain all necessary Federal, State or Local permits and
authorizations for construction and operation of the Nitrogen Plant.

14,3 Seller, at its expense, will install foundations for new equipment.
Seller, at fts expense, will operate and maintain the Nitrogen Plant on the
Nitrogen Plant Site. The Nitrogen Plant will remain the property of Seller at
all times, and Seller will remove it within six (6) months after the termination
of this Agreement.

14,4 Buyer, at its expense, will operate and maintain the Nitrogen
Distributing System. The Nitrogen Distributing System will remain the property
of Buyer at all times.

14.5 Buyer, at 1ts expense, will: make suftable provisions for drainage of
surface and rain water; and certify that the Nitrogen Plant Site will remain
free from underground and overhead obstructions and will remain composed of.
virgin soil or compacted fi11, having a load bearing capacity ai specified 1in
Exhibit A, ftem ] and that the soil will remain free of any toxic or hazardous
materials.’ Suyer at {ts expense, will perform any necessary soil tests, fnstall
and maintain fencing, hub drains and grounding grid per Seller's drawings and
design specifications.

14.6 Buyer grants to Seller the right of access, as referenced in the Lease
Agreement attached herewith as Exhibit B, to the Nitrogen Plant Site for the
term of this Agreement, and, thereafter, for the removal of the Nitrogen Plant.
Buyer, at its expense will provide a roadway suitable for tractor trailer 60

feet long and weighing 80,000 pounds to such site acceptable to Seller,
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14.7 Buyer will prevent persons other than Seller's repressntatives or
Buyer's employees authorized by Seller from entering i*e Nftrogen Slz~t Site or
2ltering, repairing or edjusting or otherwise tamperi~; nith the Nitrogen Plant.
Buyer will prohibit storage of flammable or corrosive ~iterfals within 200 feet
of the Nitrogen Plant Site, except for such storage in effect on t%e date that
Seller approves the location of the Nitrogen Plant Site or other storage later
consented to in writing by Seller, such consent not to be unreasonably withheld
based on then current National Fire Protection Association standards. Suyer
will prohibit smoking or use of cpen flzmes by 1ts emplcyees within the area of
the Nitrogen Plant Site,.

14.8 Buyer will hold Seller harmless from and against liens and claims

against the Nitrogen Plant due to its location on Buyer's premises.

ARTICLE 15 - ENVIRONMENTAL CONDITIONS

15.1 If for any reason within the control of Buyer, the inlet afr or other
environmental factors create conditions which, in the demonstrated good faith
opinfon of Seller, affect safe or relfable operation of the Nitrogen Plant, or
impose or result in additional maintenance, repair, operaticnal or replacement
requirements for the Nitrogen Plant, then Buyer, upon recefpt of writtern notice
from Seller of the existence of such contaminants ard after meeting with Seller
to discuss possible remedies to such condition, shall proceed 1in geod fafth
either to 1) correct such condition by removal or modification of conteminant
source, 2) reimburse Seller for the costs of additions or modifications to the
Nitrogen Plant or its comporents reasonably necessary to aileviate such
conditions for safe or reliable operation, 3) reimburse Seller for ‘ncreased
Nitrogen Plant operational, maintenznce, repair or replacerent costs

attributable to such contaminants, or 4) refmburse Seller for costs of
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relocating the Nitrogen Plant to another site, mutually agreed to by Seller and
Buyer, at Buyer's plant.

15.2 If subsequent to the execution of this Agreement, any new local, state
or federal law, rule or regulation requires modification to the Nitrogen Plant
or Nitrogen Plant operations, or any additional permits, licenses or rights are

required, such cost shall be borne by Buyer.

ARTICLE 16 - COMMUNICATION SYSTEM

16.1 Buyer will install and maintain, or cause to be maintained a signal
system from the Nitrogen Plant to a location desfgnated by Buyer at Buyer's
Plant. The signal system shall be monitored by Buyer twenty-four (24) hours a
day. Buyer will immedfately notify Seller by telephone at a number desfgnated
by Seller should any signal be received.

ARTICLE 17 = UTILITIES

17.1 Buyer, at 1ts expense, will provide permanent facilities to deliver
electric power to the point on the Nitrogen Plant Site which Seller designates.
In accord with the specifications set forth in Exhibit A, ftems 8.1, 8.2, Buyer,
at no cost to Seller, will provide 3 phase, 60 hertz, electric power required by
Seller for operation of the Nitrogen Plant and will install a circuft breaker
and other necessary equipment at Buyer's source of power to protect against
short=circufts and overloads in Buyer's feeder and the motor control center of
the Nitrogen Plant,

17.2 In accordance with the specifications set forth 1in Exhibit A,
item 8.3, Buyer, at no cost to Seller, will provide saturated steam required by
Seller for operation of the Nitrogen Plant and will provide facilities to

deliver such steam to the point on the Nitrogen Plant designated by Seller.
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17.3 In accordance with the specifications set forth in Exhibit A,
{tem 8.4, Buyer, at no cost to Seller, will provide storm and sewer connections
at the points designated by Seller to remove and treat all discharges from the
Nitrogen Plant in accordance with all applicable local, state and Federal laws,
rules, and regulations for the term of this Agreement.

17.4 At no cost to Seller, Buyer will provide three (3) telephone lines
with free access, to the point within the Nitrogen Plant Site designated by
Seller. Seller will pay for monthly use charges associated with the telephone
service.

17.5 Buyer, at no cost to Seller, will provide a 3/4 inch hose bib and
potable water supply to the point within the Nitrogen Plant Site designated by
Seller. Seller shall not be charged for use of the potable water.

17.6 Buyer, at no cost to Seller, will provide water of suitable quality
for cooling water in accordance with Exhibit A, {item 8.5 for operation of the

Nitrogen Plant.

17.7 (a) Buyer warrants that as of the date of this Agreement, there has
not been any determination that Buyer 1s a public utility or a public utility
holding company subject to regulation as such under the laws of the State of
Florida or the United States, and Buyer has not received any advice from counsel
or form any governmental agency that would cause it to belfeve that any such
determination is imminent. To the best of Buyer's knowledge and belief, it fis
not in the business of supplying or delivering electric power that would lead to'
such a determination and has no intentfon of entering into that business.

(b) If, (1) pursuant to any present or future arrangements with, or
any directive or requirement from or of, any third party providing the utilities
described in this Article 17 ("Utilities"), any such Utility cannot be provided,

or (11) any governmental law, order, regulation or decree shall prevent or 1imit

-15-

N7"'4Ad 9€0°ON Z0:91 Z6°'£1 Qa4 6982-896-p06 :731



l

Buyer 1n providing or arranging for any Utility or providing faciiities for such
purposes, or (i1i) in the event that Buyer may reasonably determine that it may
be deemed to be, or be required to be, "Licensed as a Public Utility" because of
the provision of, or arranging for the provision of, any such Utilitfes used for
such purposes then, fn any such event Buyer shall not be required to provide the
Utilities, so limited, restricted or regulated. In l1ieu thereof, the parties
shall cooperate to arrange for such Utilities so affected to be furnished
directly to Seller by a third party, or to be furnished in any other reasonable
and proper manner. Buyer shall reimburse Seller for all additional costs
incurred by Seller in the purchase of such Utilities. For the purposes of this
Article 17.7, "License as a Public Utility" shall mean nay requiremeni that
Buyer, at the time in question, be licensed, obtain a certificate of pudbliic
convenience and necessity or in any manner be subject to, regulated by or
required to comply in any way with the 1laws, rules or regulation of any
governmental authority or agency at any level having jurisdiction, as a public
utility, retail public utility or any other form of utility or carrier, or as a
holding company of any of the foregoing, with respect to electricity, water use
or conversation of energy, or environmental or sewage services, including,
without 1implied limitation, the Public Util1ty Holding Company Act of 1935
("PUHCA"), the Federal Power Act ("FPA"), the Public Utflity Regulatory Policy
Act ("PURPA"), a Florida public utflity regulatory act or Florida water code.

ARTICL - CONFIDENTIALITY

18.1 Seller and Buyer agree to treat as confidential and not to use or
disclose to others at any time during the term of this Agreement, except as is
necessary to perform under this Agreement, any information regarding their

respective plans, programs, plants, processes, equipment, operatifons or
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customers which has or may come within the knowledge of Seller or Buyer or their
employees in the performance of this Agreement without {n each instance securing
the prior written consent of the other party. Seller and Buyer further agree to
make all reasonable efforts to restrict the knowledge of all such information
described above to their employees who have need for it in the performance of
this Agreement. Seller and Buyer also further agree to make all reasonable
efforts to cause its employees not to so use or disclose, except as permitted in
this Article 18.1, any of such information; including, 1f so requested by the
other party, securing the execution of employee agreements containing previsions
co-extensive with this Article 18.1 by all salaried employees assigned to or
engaged in work relative to this Agreement. Nothing in this Article 18.1 shall
prevent Seller or Buyer from disclosing to others or using in any manner
information which has been furnished or made known to {1t by third parties as a
matter of right and without restriction on disclosure, or information which
Seller or Buyer can show as in their pussession prior to the date of this
Agreement, or was developed by or for it independent of the other party after
said date, and which was not acquired directly or indirectly ffom the other
party or which is or shall become part of the public domain or generally
available to the public as through the issuance of patents, publication or

otherwise.

ARTICLE 19 - FAIR LABOR STANDARDS ACT

19.1 Seller represents that nitrogen delivered to Buyer hereunder will have
been produced in compliance with the Fair Labor Standards Act of 1938, as

amended.
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ARTICLE 20 = ASSIGNMENT

20.1 Any assignment of this Agreement without the prior writien consent of
the other party, which shall not be unreasonably withheld, shall be void,
previded however, that without requesting Buyer's approval, Seller may assign to
a subsidiary or affiliate, all or part of this Agreement, and in such case, such
subsidfary or affilfate will as of the date of such assfgnment be bound by and

perform Seller's obligatfon under this Agreement.

ARTICLE 21 - APPLICABLE LAW
21.1 This Agreement will be governed by the laws of the State of Florida.

ARTICLE 22 - DURATION OF AGREEMENT

22.1 This Agreement will be in effect frem the cate hereof until ten (10)
years after t;:wéate of the first delivery of nitregen hereunder as specified in
Exhibit A, item 2. Seller will provide Buyer written notic; of the first
delivery of nitrogen as provided in Article 24.1. No later than six (6) months
prior to the date of expiration of this Agreement, Buyer and .Selier shall
negotiate in good faith for an extension of this Agreement, and Seller shall
have a right of first refusal on any competitive offer for such extension at
similar terms and conditions.

22.2 1f, at any time after five (5) years from the cate of first delivery

of nitrogen hereunder as specified 1n Exhibit A, 1ftem 8, Buyer no longer

requires nitregen or inert gas at Buyer's Plant, Buyer shall have the right to
terminate this Agreement by giving Seller not less than eighteen (18) months
pricr written notice of such termination and by paying Seller on the effective
date thereof an amount equal to the then current monthly facility fee times 0.27

times the number of months remaining until the expiration of the ten (10) year
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term of this Agreement.

ARTICLE 23 - PRIOR AGREEMENT

23.1 This Agreement wil] supersede the prior Agreement dated September 25,
1977 as amended between Buyer and Seller for delivery of Nitrogen to Buyer's
Plant, but this Agreement shall not be construed as a renunciation or difscharge
of any obligations accrued thereunder. Said prior Agreement shall be superseded
and terminated, without cost to Buyer, on the date of the first delivery of

Nitrogen in accordance with Article 6 hereof.

ARTICLE 24 - NOTICES
24.1 Any written notice, 1invoice, or correspondence required under this
Agreement shall be satisfactory {f sent by first class mail and 1f given to

Seller addressed to:

UNION CARBIDE INDUSTRIAL GASES, INC.
Linde Division

39 01d Ridgebury Road

Danbury, CT 06817-0001

Attentfon: On-S1te Marketing Manager

and 1f given to Buyer, be addressed to:

MONSANTO COMPANY

800 North Lindberg Blvd.

St. Louis, MO 63167

Attn: Manager, Industrial Gases

and (as to Invoices)
UTILITY SUPERINTENDENT
MONSANTO COMPANY

P.0. Box 12830
Pensacola, FL 32575

=20=-
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ARTICLE 25 - ENTIRE AGREEMENT

25.1 The entire Agreement 1s contained herein and in Exhibit A hereto.
There are no other promises, representatfons or warranties affecting this
Agreement, and any other or different terms and conditions appearing in any
purchase orders issued or accepted hereunder shall be deemed null and void.
Nefther of the parties shall be bound by any decisions, definitions, warranties
or representations with respect to the subject matter herecf other than as
expressly provided herein, or as duly set forth on or subsequent to the date
hereof 1n a writing duly signed by the parties to be bound thereby.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
as of the date first above written,

MONSANTO COMPANY UNION CARBIDE INDUSTRIAL GASES, INC.
Linde Division

L1 By p_cﬂﬁéﬂL Byn//“‘ ﬂ.&@: T‘gl/

E.G. Hotard
Tiefe ﬂ/)mz@ Forennsme Tabne. o Vige Bxopident -
pate_ 3 /4 ;%f;_,__, Date July 19, 1989

(MONSANTZ.JAA)
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EXHIBIT A

1. (See Articles 1.3 and 14.5) Site location as appended and having a
lcad-Seering capacity of at least 2,500 pounds per square foot at three

feet belew finished grade,

4.1

4.2

-zz-
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Exhibit A_(centinued)

7. (See Articles 6.1 and 22.1) First delivery will be considered to be on or
about ten (10) months from the cate of executfon of this Agreement.

8. (See Articles 17.1, 17.2, 17.3, and 17.6) Specificaticns for electrical
power, steam and water:

8.1

8.2

8.3

8.4

8.5
9.
10.

The maximum conrected load for 480 volt power will be 411 KVA* the
1imit of symmetrical short circuit current will be 22,000 RMS amperes.
The maximum connected lcad for 2,400 volt power will be 906 KVA; the
1imit of symmetrical short circuit current will be 150 MVA,

Buyer's power supply will have the capability to permit starting
across the line of a 1,000 HP moter at 2400v and 250 HP @ 480y
without causing a voltage drcp fn excess of 15% at Seller's bus, The
suppiy voltage shall not have a varfation of more than =+5%. The
supply shall be 60 hertz, grounded wye, with a total harmenic
distortion of the sine wave of 5% and 2% for individual harmonics with
an ‘instentaneous voltzge drop not to exceed 15%. The voltage
unbalance between phases shall not be greater than + 1% for both
{nstantareous and steady state conditfons except for system fauits.

?

2
*This number is reduced to 261 KVA 1fc'.BuyeB cenlinves to ‘_i.us-e:'the existing steam
supply of 325 1b/hr @ 55 psig for 16 hrs each 6 months.



Exhibit A (continued)

11. (See Article 24.1) Additfonal provisions:

11.1

11.2

11.3

The parties to the Nftrogen Supply Agrecment are only Buyer and
Seller. Any obligations pertaining to the supply of nitrogen to
purchaser(s) of segments of Buyer's business(es; located at Buyer's
Plant are strictly between Buyer and such purchaser(s), end Seller has
no obligations tn connection therewith.

Buyer will make a specific condition of any nitrogen supply
arrangement {t may enter into with purchaser(s) of segments of Buyer's
business(es) located at Buyer's Plant that such purchaser(s)
acknowledge that its (their) nitrogen requirements are being supplied
by Buyer, that Seller is not a party to such supply arrangement, and
that such purchaser(s) 1s (are) not in privity nor has any rights
under the Nitrogen Supply Agreement.

A1l invoices will be rendered to Buyer, and Buyer will make all

payments for nitrogen delivered pursuant to the Nitrogen Supply

Agreement, whether such nitrogen fis supplied to Buyer or %o

ggrchaser(s) of segments of Buyer's business(es) located at Buyer's
ant.

-24-
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EXHIBIT 8
LEASE

THIS INDENTURE OF LEASE, made and entered into this 19th day of
duly

existing under the laws of the State of Delaware (hereinafter referred to as

“Lessor"), and UNION CARBIDE INDUSTRIAL GASES, INC., Linde Division, a

, 1989, by and between MONSANTO COMPANY, a corporation organized and

corporation organfzed an existing under the laws of the State of New York
(hereinafter referred to as "Lessee").

WITNESSETH:
WHEREAS, by Agreement of even date between the parties hereto (hereinafter

referred to as "Agreement"), Lessee agreed to construct, own and operate,
maintain and service, facilities for the production, compression, storage,
vaporization and metering of nitrogen (hereinafter called "Nitrogen Plant") on
real property to be leased by Lessor to Lessee; and

WHEREAS, the parties hereto desire to create and enter into a separate
lease of the aforementioned real property;

NOW, THERETORE, for valuable consideration, receipt of which acknowledged,
Lessor does hereby let and lease unto Lessee and Lessee does hereby lease from
Lessor all of a certain parcel of land situate, lying and being in the County of
Escambia, State of Florida (hereinafter referred to as the "Nitrogen Plant
Site"), and being as shown on Drawing SK-D-136653, attached hereto and made a ‘
part hereof.

This Lease is made subject to the following terms and conditions which the
parties hereto do covenant and agree to keep and perform.

1. This Llease, which is subject to the terms and conditions of the

Agreement, shall terminate four (4) months after the termination or expiration
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of the Agreement, or upon completion of the dismantiing and removal of the
Nitrogen Plant from the Nitrogen Plant Site, whichever shall first occur.

2. The Nitrogen Plant Site is to be used as the site for the installation,
maintenance and operation of the Nitrogen Plant pursuant to the Agreement and
for no cther purpose.

3.

4. Lessor shall have the right to erect, and maintain at its own expense,
a fence arcund the Nitrogen Plant Site should it so desire. Lessor shall have
the right to limit Lessee's ingress and egress to and from the Nitrogen Plant
Site to reasonable times except in cases of emergency. Lessor shall also have
the right to indicate over what routes Lessee's ingress and egress to and frem
the Nitrcgen Plant Sfte shall be. The use of Lessor's premises by Lessee, its
employees, contractors, agents cr others using the same under the authority of
Lessee, is and at all times will be subordinate to and will not interfere with
Lessor's use thereof.

5. Lessee shall maintain for the term of this lease, at its own expense,
the Nitrogen Plant in good order, repair, safe condition and a clean manner.
Lessee, its employees, agents and contractors, shall at all times comply with
all laws, regulations, and ordinances of any governmental authority which may be
epplicable Lo its design, construction, operation or maintenance of the Nitrogen
Plant Site or the Nitrogen Plant along with all of the Lessor's reasonzble plant
rules and regulations, including, without limitation, those relating to parking,

construction, welding, safety, smoking, traffic and fire protection. If Lessee

-27-
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fails to bring its construction, cperation or maintenznce of the Nitrogen Plant
into conforrmance with the provisicns of this Paragreph 5, then Lessor may
suspend the construction, cperation and/or maintenance of the Nitrogen Plant by
Lessee by giving reasonzble notification until such time as Lessee demonstrates
to Lessor its compliance with the provisions of this Paragraph 5.

6. The Nitrogen Plant and any other appurtenances placed upon the Nitrogen
Plant Site by Lessee shall be consicered perscnal property of Lessee. Lessee
<hall remcve the Nitrogen Plant and any appurtenances thereto, but excluding the
foundations, within 120 days follcwing the later of such termination or

expiration or Lessee's receipt of notice from Lessor to remcve such plant.

Lessee shall
leave the Nitrogen Plant Site in good condition and leave in good working order
a1l utilities and other ‘mprovements of Lessor as are then installed on the
Nitrogen Plant Sfite.

7. This Lezse shall not be assignable by efther party without the written
consent of the other but shall be binding upon and insure to the benefit of the
legal successors of the respective parties hereto. Any attempt to transfer by
assignment, sale, mortgage, encumbrance, subletting or grant, whether by
operation of law or ctherwise without such prior written consent shall be void
and of no effect.

8, Lessor, 1ts employees and agents may at all times enter upon the
Nitrogen Plant Site only to examine and {nspect the conditions thereef and the
Nitrogen Plant and for other purposes suthorized by the Agreement.

9. Lessor reserves for itself, its successors and assigns (a) the right to
keep, mainiain, use, operate, renew, reconstruct, adjust and remove a1l utility

and service lines and similar facilities presently on, beneath or above the
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Nitrogen Plant site, provided that Lessor in the exercise of such rights, and
without Timiting such rights, shall give consideration to any inconvenience to
Lessee as a result thereof; (b) such rights-of-way and easements as Lessor, {ts
successors and assigns may desire from time to time fn connection with Lessor's
present or future operations at the Lessor's Plant; and (c) the right to require
Lessee to relocate the Nitrogen Plant or any part thereof on the Nitrogen Plant
Site or onto other land of Lessor at the Llessor's Plant; provided, however,
that Lessor will reimburse Lessee for its costs which may be reasonably fncurred
pursuant hereto and which, upon Lessor's request, will be certified by Lessee's
independent auditors. If the Nitrogen Plant 1s so relocated, the description of
the Nitrogen Plant Site as set forth in the Agreement shall be changed to
incorporate the description of the new locatfon, and Lessor and Lessee shall
enter into a new lease, substantially similar in form and substance to this
Lease, on the new location,

10. Lessor shall not intentionally or willfully prevent or unreasonably
interfere with Lessee's performance under the Agreement and thereby prejudice
Lessee's right to receive payment thereunder for any nitrogen which Lessor 1s
oblfgated to take or pay for, provided Lessee 1s not in breach or default of any

provisfon of the Agreement or Lease.
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ATTEST:

ATTEST:

(MONSANT2.JAA)

vE'd 280°ON 20:97 Z6'£1 Q24

MONSANTO COMPANY

BY ﬁ&zémj__) o
(

Signature)

TITLE ﬁﬂhnf; %mmw -N<C

UNION CARBIDE INDUSTRIAL GASES, INC,
LINDE DIVISION

&
BYLEAM S

(Signature) E. G. Hotard

TITLE_ Vice President
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Amendment Number One to the
Nitregen Supply Agreement
Dated July 19, 1989
between
Monsanto Company
and
tnion Carbide Industrial Gases Inc.
Linde Division

The subject Nitrcgen Supply Agreement is heredy amended as follows
vy mutual agreement of Buyer snd Seller:

A new Artigle 3.5 is added as follows:

"2.5 The Exnibit A, dtem 4.1,
, is hereby increased bV
, effective R of March 1st, 1991".

Article 9 - Repricing of Flant Produced cgen

The in Article 5.1 and 9.2 are
hereby deleted and substituted for the £ollowing:

a) In Article 9.1:

b) In Article 9.2:

Artiole 17 - Utilitieo
At the end of Article 17.1 add the following:

" mgeller as psrt of the Nitrogen Plant will provide additional

overload relays in Seller's air compressor motor starter and
will coordinste operation of said relays with Buyer's
electrical feeder protection”,

Exhibit A, item 9

The is heredy deleted and substituted
by |

Exhibit A, iten 10

Thae is hereby deleted rnd substituted
by

(MONTAMDT .JAA)
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The provisions of this Amendment will be effective as of the date
of Buyer's signature and remain in effect throughout the term of this
Agreemant.

All other terms and conditions of the foregoing subject Agreement
dated July 19, 1989, as amended, will remain unchanged and in full
force and effect.

IN WITNESS THEREOF, the parties have caused this Amendment to be
executed.

MONSANTO COMPANY UNION CARBIDE INDUSTRIAL GASES INC.
LINDE DIVISION

DT
BY: M
TITLE: Director, Purchasing Monsante. TITLE: ﬁ{é&i ntSe ’Oi’r &_Qb"

Chezical Company a unit of Monsanto Co.

DATE « j?,-r:/?[ DATE ﬂ/so/ql

(MONTAMDT .JAA)



MEMORANDUM

3/18/92

TO:  _xxx DIVISION OF APPEALS

DIVISION OF AUDITING AND FINANCIAL ANALYSIS
DIVISION OF COMMUNICATIONS

DIVISION OF ELECTRIC AND GAS

DIVISION OF RESEARCH

DIVISION OF WATER AND SEWER

DIVISION OF LEGAL SERVICES

FROM: DIVISION OF RECORDS AND REPORTING (FLYNN)

RE: CONFIDENTIALITY OF CERTAIN INFORMATION

DOCUMENT NO.: ( 2719-92 )
e ®
DESCRIPTION: 2 documents: snnp]x Agreement to Monsanto

n

Union Carbide," dated 4/18/89, with "Amendment Number One"
SOURCE: any
s

The above material was received with a request for
confidentiality (attached). Please prepare a recommendation for
the attorney assigned to the case by completing the section below
and forwarding a copy of this memorandum, together with a brief
memorandum supporting your recommendation, to the attorney. You
must prepare and forward a recommendation within 10 working days
from the date of this memorandum. Copies of your recommendation
should also be provided to the Division of Records and Reporting
and to the Division of Appeals.

Please read each of the following and check if applicable.

The document(s) is (are), in fact, what the utility asserts
it (them) to be.

The utility hac provided enouéh details to perform a rea-
soned analysis of its request.
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