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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 1fT:. ( r • , , 
u~•~· . 

mE COi-) 
I n re: Requ .. t for exeaption from ) 
Florida Public Service coJIJliaaion ) 
requlation ot a water and wa•te- ) 
water facility in Eacaabia County, ) 
Florida by Nonaanto Coapany ) 

Docket No. 920095- WS 

Piled: Kay 22, 1992 

) ___________________________ ) 
APPLICATION OF MONSANTO COMPANY FOR 

HOHJQRISPICTIOKAL PIKOING 

Pu.rauant to Rule 25-30 . 060, P. A.C., Monsanto Company 

(Monaanto) Cilea ita Application f or Nonjurisdictional Finding and 

states aa f o1l l owa: 

1 . The naae and address of the Applicant are : 

Monsanto company 
P. o . Box 12830 
Pensacola, Florida 32575-2830 

2. All pl eadings, motions, orders and other dooUIIIents 

directed to Monsanto should be served on : 

Richard A. Zambo, Esquire 
Richard A. Zambo, P. A. 
598 s.w. Hidden River Ave. 
Palm City, Florida 34990 
( 407) 220-9163 

Suzanne Brownless, Esquire 
Oertel, Hoffman, Fernandez & Cole 
2700 Blair Stone Road 
Suite c 
Tallahassee, Florida 32301 
(904) 877-0099 

3. The primary contact persons regarding this application 

are: Richa.rd A. Zambo, Esquire and suzanne Brownless, Esquire. 

BACl(GROQHD 

4. On Oeceaber 3, 1991 the Board of cou1.ty CollllDissionors of 

EscUI.bia County adopted a resolution pursuant to Secti,on 367. 171, 

Florida Statutes , declaring the water and wastewater utilities in 

that county to be aubject to the provisions of the W11ter and 

Wastewater Requlat.ory Law, Chapter 367, Florida Statutes, as 

!lOC\JHEilT HU!J.BER-DA 1E 

053 14 ~-~ ~l22 1992 

FPSC-RECOROS/REPOiHll•'~ 
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administered by the Florida Public Service Commission (FPSC). By 

Order No. 25593 1 issued on Ja.nuary 13 1 19~2 1 the FPSC acknowledged 

EscaJIIbia County's resolution and formally accepted jurisdiction 

over the re.gulation of water and wastewater facilities in Escambia 

County . 

5. Order No. 25593 also required all "utilities" providing 

water and/or wastewater st!lrvices in Escambia County to register 

with the FPSC by February 13 1 1992 . Utilities were further 

required to apply for either a "grandfather" certificate under 

Section 367.171(2) (b) 1 F. S . 1 or an exemption under Section 367 . 031 1 

F. S . , by April 13, 1992. 

6 . Although unsure of the effect of Order No. 25593 with 

regard to its operations , Monsanto filed a.n application for a 

manufacturer ' s exemption under Section 367 . 022 (3) I F. s. I 

r.ubsequent to a meeting with Florida Public Service Commission 

Staff on January 28, 1992 . 

FAC'l'S 

7 . The applicant, Monsanto Compan y, is a Delaware 

corporation with its 9eneral offices located at 800 North Lindber9h 

Boulevard, St . Louis, Missouri. Monsanto owns and opera tes an 

integrated chemical complex located in Escambia County near 

Pensacola, Florida . This chemical complex is located on a 2,281 

acre tract of land which runs along the west bank of the Escambia 

River. 
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8. All part of its c.bemical complex Monsanto operates a 

400,000 gallon/day wa.stevater treatment plant and twelve wells 

wbicb provide water to the facilities located within its complex. 

Monsanto disposes of it.s own industrial/process waste water by deep 

well injection. 

9. The wastewater treatment plant is a primary treatment and 

sludge diges' ion system designed with the following equipment: a 

collllllinuter, a raked solids settler and skillllller, two anaerobic 

digesters, facultative treatment pond and drying beds. Monsanto 

has an interconnected sanitary Sewer piping system which receives 

cafeteria waste, toilet waste, and drinking fountain waste streams 

from facilities located within Monsanto's complex. Effluent from 

the wastewater treatment plant is chlorinated and used for cooling 

tower make-up. Cooling tower blow- down is discharged into t .he 

E:.ca.mbia River. 

10. Water and wastewater service is provided only to 

facilities located within Monsanto's chemical complex. Located 

within Monsanto ' s chemical complex are the folJ.owing facilities 

which are not wholly-owned by Monsanto: Nijec t Services Company 

{Niject); Union Carbide Industrial Gases, Inc . (Onion Carbide); 

Fiberweb North America, Inc. (Fiberweb); Advanced Elastomer 

Syateu, L. P. (AES LP); Puritan-Bennett Corporation (Puritan

Bennett); Monsanto BIBployees Credit Onion (KECO). In addition to 

these facilities, Monsanto owns various Danufat;turing facilit i es 
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and a recreation aren which includes a qylllllasiWII, health club, and 

golf course the use of which is restrictlld to current and former 

-ployees of Monsanto and their depe.ndents. The recreation area is 

operated by the Monsanto Employees Golf Association. 

11 . Due to the fact that the facilities of both Niject and 

Union carbidn are self-contained units produci.ng compressed air and 

nitrogen gas, respective ly, for Monsanto ' s use in its manufacturing 

operations, these companies are not provided with either water or 

wastewater services by Monsanto . 

1.2 . Monsanto does not provide wastewater service to the 

recreation area but does irrigate the golf course at no c harge from 

lta wells located on the golf course . Monsanto does not provide 

potable water to the recreation area; such water is provided by thA 

City of Gonzales . 

13. MECU is provided water and wastewater service pursuant to 

its premises lease with Monsanto. The premises lease requires an 

annual payment of $10.00 and does not include a S?ecific charge for 

water and wastevater service . 

14. AES LP is provided with the foll~wing services by 

MonsanU> pur suant U> a Services Agreement entered into ibetween AES 

LP and Monsanto on December 20, 1990: domestic water, steam, 

coolinq vater and vastewat&r service. Exhibits B, c , o and E of 

tbe Services Agreement (Attachment 1) state the terms and 

conditions 'lor the provision of such services . 
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Pursuant to section VII(C)(6) of EXhibit B, AES LP is billed 

by Kon.anto for all doaestic water delivered to it based on a fixed 

proration of the actual direct and indirect cost of generating and 

distributinq this water. Likewise, Section VII(C) (7) of Exhibit B 

uses a fixed perce.ntage per month of the above calculated domestic 

water usage to set wastewater service charges. Section 7 of the 

Services Agre-ent adds to these allocated costs a "return" o n "net 

capital employed" (as defined in Exhi.bit D) which is adjusted on an 

annual basis on January 1 . 

15. Fiberweb receives waste services, steam, domestic water, 

well water, and cooling water from Monsanto pursuant to a Lease 

Aqreeaent (Agreement) entered into between James-River Norwalk, 

Inc. (Jaaes Ri.ver) and Monsanto Company on September 19, 1985 and 

~&signed to and assumed by Fiberweb on Apri.l 4, 1990. 

(AttachJDe.nt 2) 

Pursuant to Section 3 of Exhibit H of the Aqreement, Fiberweb 

is billed by Monsanto for all water and steam delivered to it an 

aaount equal to Monsanto ' s full cost for the first two years of the 

Agreeaent ~nd thereafter at 105\ of Monsanto's full cost. Full 

cost is defined as Monsanto ' s cost usi.ng its standard accounting 

practice for providing such service. Section 17 of Exhibi.t H 

provides that s .hould the provision of water to Fiber1Web require 

Monsanto to be regulated as a public utility, MonSdnto retains the 

right to terminate the provision of water or renegoti.ate the terms 
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under vbicb it ie requi.red to supply &Uie to Fiberweb. 

Pursuant to tbe Waste Services Agre-ent, Exhibit F to the 

Lease, ente.red into between J-ea River Corporation on September 

1.9, 1985 and assigned to and assumed by Fiberweb on April 4, 1990, 

Monaanto provides waste services to Fiberweb, which are defined by 

section 1 o . Exhibit F as the ~eceipt, processing and discharge of 

aa.nitary waste, atora water and effluent . Section 7 of Exhibit F 

requires payme.nt when Monsanto • s "full costs", as defined in 

Exhibit B, excead $20,000 i n any calendar year . Section 18 of 

Exhibit F provides th.at should the provision of waste services to 

Fiberweb require Monsanto to be regulated as a public utility 

Monsanto retains the right to terminate the provision of such 

service or renegotiate tbe terms under which it is required to 

?rovide same to Fiberweb. 

16 . Puritan-Bennett is provided domestic water in accord with 

tbe teras of Section 10 of tbe Nitrous Oxide Sales Agreement (NOx 

Aqreeaant), entered into between Puritan-Bennett and Monsanto 

Co•pany on January 15, 1982 (Attachment 3). Pursuant to Section 

lO(b) of tbe NOx Agreement, Puritan- Bennett is bil led by Monsanto 

for all water and stelllll delivered to it an IUIIount equal to all 

coats and expenses ( including plant overheads) associ a t ed wi th the 

delivery of water and ate- to Puritan-Bennett as well as a 

"facilities use charge" for tbose fac iliti es owned by Monsanto 

Which are used to provide the ate- and wat er. Section l O(d) of 
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the HOx Agre .. ent all ovs Monsanto to cease providing water a.nd 

stea. to Puritan- Bennett should the provision of sa.e require 

Monsanto to be regulated as a public utility . Puritan-Bennett does 

not receive vast.evater treaaent from Monsanto . 

17 . Industrial wastewater as defined in Section 367.021(8), 

P.S., is on~y received from Piberveb. Puritan-Bennett and AES LP 

are r .. po.no1ibl e for discharging this type of wastewater and do so 

pursuant to their own permits. Piberweb treats its industrial 

vaatevate.r so that it can be processed through Monsanto's 

wa.stevater t.reataent s ystem. 

JVRISDICTIQii 

18 . Section 367.021 (12), P.S., states as follows: 

(12) "Utility" means a water or wastewater 
utility and, except as provided ins. 367.022, 
includes every person, lessee . trustee, or 
receiver owning . operating. managing. or 
controlling a systg, or proposinq 
construction of a system, yho is providing, or 
proposes to provide, water or wastewater 
service to the PubliC tor CQ111pensation. 
[Emphasis added.] 

19. Section 367 . 021(13), P . S . , states a.s follows : 

(13) "Wastewater" !Ileana the colllbinalion of the 
liquid and water-carried pollutants from a 
residence, c0111111ercial building, industrial 
plant, or institution, together with any 
groundwater, surface runoff, or leachate that 
aay be pre•ent. 

20. Section 367 . 021(5), P .S., states as follows: 

(5) 11 Po111estic wastewater" aeans wastewat~r 
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principally fro• dwellinc}s, business 
builcUngs, inatitutio.na, and sanitary 
wastewater or sewaqe treataent plants . 

21. Section 367.021(8), F.S., statea as follows: 

(8) •xn.dustrial wastewater• ••ana wastewater 
not otherwise defined as doaestio wastewater, 
incl uding runoff and leachate froa areas that 
receive pollutants associated with industria~! 
and coaaercial storaqe, handling, or 
proc-sinq. 

22. Section 367.021(11), F.s., states as follows: 

(l.1) •systea• .. ans facilities and land used 
or useful in providing service and, upon a 
!indinq by the co .. ission, may include a 
coabination of functionally related facilitie.s 
a.nd land. 

23 . Crucial to the definition of •utility" under Section 

367.021(12), F.S., is the fact that it be provided Hfor 

co•pensation.• Pursuant to letters dated Hay 22, 1992, Monsanto 

has waivad payaent for the water and wastewatl) r servic.es provided 

to AES LP, Fiberweb and MECU1 and for water provided to Puritan-

Bennett, effective March 31, 1992. (Attachment 4) To the extent 

that any of ·t.be services provided to these entities ·constitutes 

wastewater or water service under Chapter 367, no compensa tion i s 

1 
Honaanto reeoqnizee th.at water and wastewater service 

provided to MECU would qualify for an exemption under Section 
367.022(5), P . S . However, it order to bring all of its activities 
within the definition of •nonjurisdictional" under Section 
367.021(12), F.S., Monsanto is waivinq payment under t!be lease. 
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currently being received. 2 

CONCLQSION 

24. To the extent that water and wastewater services as 

defined within Chapter 367 are being provided to Fiberveb, AES LP 

and MECU, lConaanto is nonjurisdictional under Section 367 . 021(12), 

F.S., and Rule 25- 30.060(3)(j), F.A.C., because no compensation is 

beinq given to Monsanto in excha.nge for these services. Likewise, 

Monsanto is nonjurisdictional under Section 367.021(12), F.S., and 

Rule 25- 30. <060(3)(j), F.A.C., to the extent that water as defined 

within Chapter 367 is being provided to the recreation area and 

Puritan-Bennett because no com~ensation is being given to Monsanto 

in exchange for those services. 

25 . With regard to Niject and Union Carbide, Monsanto does 

not provide water and wastewater services. W.:. th regard to the 

recreation area, Monsanto does not provide potable water or 

wastewater service as defined in Chapter 367. 

26. PurGuant to Rule 25- 30.060(3) (j), F.A.C., Monsanto's 

atata.ent olf Nonjurisdictional Finding is attached . (Attachllent 5) 

2 Monsanto does not consider the provisiun of steam to be the 
provision of water within the meaning of Chapter 367, since the 
steaa is returned to Monsanto in the form of condensate pursuant to 
the above-t·oferenced Aqreeaents. Cooling water is also not the 
provision ot water within the meaning of Chapter 367 since cooling 
water 111 recycled from the cooling tower bac.k through Monsanto ' s 
wastewater treataent systea and ultilaately "blown do~m• from the 
towers and discharged to the Bscallbia River . In neither of these 
instances is the steam or coolin.g water retained by anyone other 
than Monsanto. 
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WBEREFORB, Monsanto Co•pany respect fully requests that its 

activities as aet forth in the body of t.his application be found to 

be nonjuriadictional pursuant to Section 367.021(12), P.S., and 

Rule 25-30.060(3)(j), P.A.C. 

ReapecttUlly subaitted this _Ol::=:!~~- day of Hay, 1992 by: 

c:0547 

RICHARD A. ZAMBO I ESQUIRE 
Richard A. Zambo, P. A. 
598 s.w . Hidden River Avenue 
Palm City, Florida 34990 
(407) 220-9163 

s~~ff:;~~-~ 
Oertel, Hoffman, Fernandez & Cole, P.A. 
2700 Blair Stone Road , Suite c 
Tallahassee, Florid~ J 2301 
(904) 877-0099 

Attorneys for Monsanto Company 
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r89Ulation of a water and ) 
vast.ewat.r facility in Eacuabia ) 
County by Monsanto coapany ) ___________________________ ) 

Docket No. 920095-WS 

CERtiFICATE OF SERYICE 

I HEREBY CERTIFY that a true and correct copy of the 
Application of Monsanto Company for Nonjuriadictional Finding has 
been provided by u . s . Mail or Hand Delive.ry (*) to the following: 

*Rex Golde· 1, Esquire 
Staff Attorney 
Florida Public Service co .. iaaion 
101 East Gaines Street 
Tallahassee, Florida 32301 

Joe Kaple 
Mon~anto coapany 
P. o. Box 12830 
PenSacola, Florida 32575-2830 

Richard Ringhofer , Esquire 
Monsanto Company 
800 North Lindbe rgh Blvd. 
GSWB 
St. Louis, Missouri 63167 

c :0552 

Richard A. Zambo, Esquire 
Richard A. Zambo, P.A. 
598 S . W. Hidden River Ave. 
Palm City, Florida 34990 

Stephen Jones, Esquire 
Armstrong, Teasdale 
One Metropolitan Square 
suite 2600 
St. Louis, MS. 63102 

~ &-<1 < (' • • 1£ ""-
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.SERVICES ACREEKEHT 

IQUCQL& 

,..., Jl\.. 
THIS A.CREEKENT, aade and entered into aa of tbia ;a2· day 

ot Decaabar, 1990, to be effective •• ot January 1, 1991, by ~nd 

between MONSANTO COMPANY, a Delaware Corporation with its general 

offices located at aoo North Lir~b Boulevard, St. Louis, 

M.iasouri 63167 (bereinatter called •Monsanto•) a.nd ADVANCED 

EL\STOKER SYSTEMS, L. P., a Oelawa.re Limited Partnership with its 

general offices at 540 Maryville Center Drive, St. Louls, 

Miaaouri 63141 (hereinafter called •AES LP"), actinq by and 

through Ac1vanced Elaato•er syat ... , Inc., a Delaware Corporation 

~ith ita general otticea at 540 Maryville Center Drive, st . 

touis, Mi•aouri 63141, its Ceneral Partner. 

~£REAS, Konaanto and EXxon Corporation ("Exxon") have 

entered into a Worldwide Joi~t Venture ror.ation Aqroament dated 

aa of Septuaber 20, 1990, (hereinafter referred to as the 

•Formation Agreement•), providing in part tor the formation ot 

AES LP and Monsanto and AES LP have enterer i nto an Asset 

Tranafer Aqreament dated this date providing in part t or the 

transfe.r by Monsanto to AES LP of certain property and assets o t 

Monsanto located at Monsanto's plant near ?ensacola , Florida; and 

WHER!AS, Konaanto and AES LP have entered i nto a Leaso 

(hereinatter defined) ot even data herewith, providing tor a 

lea•• to AI:S I.P of certain tAa .. d Proia•• Ch•r•illatter detined) 

located at Monsanto'• Pensacola plant to enable AES LP to operate 

AES LP's Facility (hereinafter defined); and 

WHEREAS, the capitali%ed terms as defined i n the Lease, to 

the e.xtent used and not otherwise defined herein , are adopted and 

incorporated herein by reference ; and 
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3 • WASTE WATER, AND EFfLUtNT. 

(a) Waste Water. AES LP will Deliver and! Mon:santo 
will accept Wasta Water .ss follows: 

(i ) Deliverv. AES LP llill Deliver Sanitary Waste \ 
r Jlnto the Plant Sanitary Sewer system tor traatment in I 

the Plant sanitary vasta treatment facilities and tor ' 
ultillate dbcbarqa by Monsanto. AES LP will Deliver 
stona water into the Plant Stor111 Water s~ _ _;>yatem !or 
di~a.rg• by Kon.anto into.. tha .Ea~ia River. _j 

........... (ii) Prohibited piscbarges. AES LP will not 
discbarqe any Waste Water into the environment so as t o 

At!act the Plant, or into or onto the Plant, or Leased 
Premises, or Deliver any o! the !oreqoinq into the 
Plant Sani ta.ry or Stor111 Water Sewer systems (or into 
any· Plant process sewer system) which in the quantities 
and concentration. discbarqed is toxic, flammable , 
r~dioactive, corrosive, or otherwise hazardous to 
humans, animals, aquatic or wi ldli!e, vegetation, air, 
lan.d, voter or the environment or to any ot such 
syat&m.a, subject also, however, to (i ) the other tans 
and conditions o! this Agreement, Cii) the then 
prevailing ter111s and conditions ~Z the Monsanto Permits 
referred to in Section 4 hereof, and any special 
aqreuanta connected therewith, (iii ) a.nd AES LP's 
compliance with laws, ordinanc-, orders, rules, 
requlationa or actions applicable !rom time to time to 
the operation ot AES LP's Facility, the Plant, the 
Waste Water Facilities or the provision ot Services 
hereunder (all collectively, •Laws•) . 

(b) gttluent. Unless and unti l the parties aqree upon a 
a~utually accepta.ble way i n whi ch Monsanto will accept and di spose 

- ~-. 12111110 I 
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ot t!!luent !or US LP, US LP shall not Deliver any Eff luent to 

MonJa.nto and Monsanto shall not be obliqated to receive any 

Effluent, and AES LP shall collect and lawfully and properly 

di~pose of such Effluent. 

(c) Acceaa. If durinq the term hereof US LP qenerates 

E~fluent and AES LP becauae of the L4wa baa no other reasonable 

uana o! di8J)Oeal thereo! or accus !or the diacharqe thereof 

!roa A!S LP'a Facility other than by aea.na of a sever line over a 

route vbich requires a crosainq of land coapriainq the Pl4nt, 

Monsanto aqreu to qrant an aaa .. ent for such purpose to .u:s LP, 

provideci that s uch a.u.-nt shA~ll not be qra.nted until the 

p&rtiea mutually aqree upon the route thereof, the compensation 

to ~ paid therefor and ~e t~, conditions, reservat ions and 

rutrictiona vhich shall qovern the uae thereof by .u:s U>. 

(d) Hotitication. In addi tion to the provisions of Section 

20, US LP shall qive appropriate Monsanto Plant environmental 

manaq .. ent personnel t.aediate notice as soon as AES LP has 

knovledqe of any release tra~ ALS LP's Facility which may 

diacha.rqe to the Wasta Water Facilities a reportable quantity ot 

a toxic pollutant, hazardous substance or extremely hazardous 

substance as defined by the Compr~~ensive ~n1ironmental Response 

and Liability Act o! 1980 , as amended, the Emerqency Planninq and 

Community Riqbt-of to-Know Law o! 1986 , the Federal Clean water 

Act , •• &aended , pertinent requlations thereunder or any other 

relevant federal, state or l~l lava ! includinq the Lava ) which 

may be in effect !roa tiae to time. Without limitinq the 

!oreqoi.nq obliqation, any unintentional delay on the part o! AES 

LP in qivinq such notice shall not be an event o! default under 

the Lease or this Aqre .. ent. 

4. PQMITS. 

-·-- · IZ/1~ • 
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raspflctive facilities o! the other party at the site, aa well as 

any other Monsanto OOEA at the Plant reasonably deemed necessary 

by AES LP to protect its confidential information, shall be 

required to execute such aqreements consistent with the roroqoinq 

protecting the confidential information ot the other party and 

u.ndertalcinq to comply vi th the safety and other rules and 

raqulationa as such other party customarily requires at its 

o~atioM at the site troa tilDe to tilDe. The ralev.ant torma ot 
aqre-a.nt initially applicable to the A.ES LP OOEA and the 

Monsanto DO!A d .. cribed above shall be substantially as sat 

!ortb, respectively, in Parts I and II o! Exhibit G, attached 

hereto ar ~ •a de a pllrt barao! . 

(a) AES LP to PAY Monsanto's Costs. Subj·act to the 

provisions of Section 2 above with respect to any Utilities 

supplied as an incidence o! the Lease, ~LP shall pay Monsanto 

all o! Monsanto's actual direct AQd :ndiract c osts (includi ng any 

retroactive adjustments therein) incurred tor or in connection 

with the performanc e or supply ~o! Servic~s, or in holdJ ns itselt 

ready to perform or supply services, i ncludin<.' overhead~. - --- - - -
de~: ermined and alloca~ed in accordance with :-tonaanto' s thf.!l -- --- .... --- --
prevailing cuatomary accounting procedures (which will be based 

on generally accepted accounting principles), inc luding A£S LP's 

Facility's proportionate share o! the cost ot all Services 

utilized or r.onsWiad by lfonsanto at the ?lant which support the 

performance or supply o! Services to A.ES LP , P.lus a "Return" on 

tbe "Net Capital Etlployecs• {such te1"1115 are defined in Exhibit o , ---- ---- ---- -
attached hereto and aade a part hereof) !rom time to time at the 

Plant vhich supports the performance or supply o! all services 

hereunder, such Return to be adj usted annually as of January l o! - --
• ch calends~ year with notice tberao! to be given A£5 LP, all as 

provided i n Exhibi t 0 , and all such costs to be adjusted !or 

.. """,. __ • 12/11110 10 
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the other teraa and conditione ot this Agreement . Fxhibit 

attached hereto and made a part hereo!, sets !orth the 

"~tinq Policiea J •.ncludin~ Practicu and 

L 
shall be applied by Monaanto to deten.ine &Jld 

AES LP under tbia Aqre .. ent . 
--------.. - -

Procedures)" which ~1 allocate costs to - _.; 

(b) Inyoicing . Monsanto shall invoice AES LP monthly 

as close as aay be practical to the 15th ot each aonth !or a l l 

aaounta due t r oa A!S LP aa provided !or herein !or the precedinq 

month, ar.i us LP shall pay such amounts to Monsanto by such 

means, i ncludinq vir• transfer in immediately available !unds, 

into such accounts in such banka , al! as Monsan to may !rom t ime 

to time desiqnate , within !i!teen (15) days !rom the date o! such 

i nvoice, unleaa the parties aqree upon a di!!ererrt method ot 

payment . 

(c) Changed Condit:ons. Monsanto to Receiye Costs. 

The parties recoqni ze and aqree that it is not practical to 

predict and provide !or all !uture changes, circwutances or 

contingencies a!!ecting this Agreement, or t~l supply or 

performance ot, Services, durinq the term heraot. Accordi ngly , 

anything in this Aqreeaent to the contrary notvithstandinq, it is 

u.nderstood and aqreed by the parties that in providing Services 

or per!orainq this Aqra .. ent, it costs as defined, used or 

apJ)lied vithin Monsanto's acc.ountinq sys~aa or under any o! the 

EXhibits to thia Aqreaaent, or i t application o! qenerally 

accept ed accounting principlu to deteraine costs are, at any 

time or tiaea, incoaplete, inaccurate or inlutticient to enable 

Monsanto to recover all ot i ts costs hereunder howeoever 

incurred , Monsanto shall, neverthelaas, be entitled to recover 

!rom AES LP all ot such costs, notvithstanding such detinition, 

use or applicat ion, so that Monsanto shall not be subj ected to or 

h "'-' ........ ,, . 12/11110 11 



.· 
be required to suffer any economic loss or p;malty at any ~ ime. 

In addition, if because of changes in or the adoption ot new 

laws, requlations or accounting principles , or their applica~ion, 

Monsanto is not, or will not be, able to recover all of its costs 

under thi• Aqreuent, ~ I..P aqrees to compensate Monsanto ~n 

some other reasonable but equivalent manner in order to make 

Monsanto whole !or such unrecovered costs. Siailarly, if 

Monsanto in any liUUUler or !or any reason over recovers i ts costs , 

it will promptly credit or refund any such over recovery to AES 

LP. 

8 . :u;ms. 

(a ) Basic Ter;. The term of this Agreement shall be 

tor a period of twenty (20) years from the date hereof and 

continuinq thereafter unless and until ~erminated as herein 

provided . AES LP may terminate this Agreement with respect ~o 

any or all Services on the last day of any calendar year dur:inq 

the ~erm hereof provided AES LP shall have given Monsanto written 

~otice speei!yinq ~~· servi:es to be teroinated on or be!ore Ju:y 

1 of such calendar year (or on or befor e such di!fer,ent date in 

such calendar year as may have been established pursuant to 

Section 2 for AES LP to notify Monsanto of i~~ requested level of 

Services) . In the event AES :P i n any such r.~~ice does not 

~ermlnate this Ageement with respect ~o all Services, it shal l 

re111ain in effect (and continua to be subject to the provisions ot 

thi s Section 8) with respect to all Services not previously 

terminated. Monsanto may terminate this Agreement with respect 

to all Sarvices on or at any time after the last day of such 

twenty (20) year period provided Monsanto shall have given at 

least thi:r1::y-six (36) months' prior written notice to !ouch effect 

~o AES LP. Monsanto may also terminate thi s Agreement with 

respect to any of the Services during such twenty (20) year 

period at the end of any calendar year by written no~ice given 

- ·-- . 1%111110 
12 
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IN ~ITKESS WHEREOF, Monsanto and AES LP have caused th i s 
AqreeQent to be duly executed in duplicate oriqinals by the!~ 
duly authorize4 representatives u ot the day and year til:'st 
above written. 

Title .. - .,,, 11~"""!,.. -
ff~,ftc._ }>, .,..,.~ Z. (ff...,f<..., t ":J 

r-t ............ to clc'""'c<l' c .... ,."J, ........ . t .r tr,..,_, .• to r._.,.~ 
ADVANCED ELASTOH~ SYSTEMS, L. P. 

BY t ADVANCED ELASTOMER SYSTEMS , INC. 
GEN~AAL, ~ TNER. . ~ .. 

yl-aY ~ / / _,· 0z._, -·-
Title fq>clf<tt 
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ACCOUNTING PQLICIES 
! includ ing Praeticaa and Prgctduresl 

out lint 

For the period between the date oc the Serv ices Aqreament ~nd 
Dece:llber 31, 1990, the dettmination oC th• coats t or Strvices ! or which Monsanto is to be reimbursed by AES LP , and ot any other amounts to be paid by AES LP t o Monaanto under this 
Services Aqraament, shall be based as nearly as may be upon the a ccounting policies, practices and procedures employed by 
Monsanto 4t the plant f or determininq the costs chargeable to 
Monsanto'• elaatomors manutacturinq unit at the Plant at the time 
o f Monsanto's Qo•. Commencing January 1 , 1991 and thorea!ter 
dur inq the term of t he Services AqTeement all such costs and amounts due to Monsanto from AES LP under tht Services Aqre~~ent 
shall be det ermined based on Monsanto's accountinq policies, practical and procedures and tht t ollowinq ~rovisiont of th i t Exhibit B. 

I. EX PCANATIOH OF MONSANTO'S COSTING PROCEDURES AT Til! PLA.NT 

The plant tmploys a standard proctss cost accounting 
s ystem. All products produced havt cost standards that 
are developed annually. The Plant cott sys tem is useu t o 
distribute aevec•l dlfrecent cos ts includinq cue no~ 
liaited t o util ity coats , factory overheads, an4 
ancillary services . 

The ayctom io deaiqned to ult i mately assi.;t•' • ll ,.;oats t o 
aanufacturinq and/or product departsonts. Thit is accom
plished throuqh manufactur ing andtor product, utility and 
service cost centers, with expenditures codod to expense 
classi!ic~tiona within these cost centers. Tho accumulated cettt in each ot the utility and cArvir.e eost 
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Charqes to AES LP for above services wi ll be 
neqotiated on a request-by-request bas is. 

I[plBCCT PI£ COST DISTRIBUTION 
AES LP will receive all ot the services 
detailed in Section VI.A to the extent that ~ES 
LP uses utilities, maintenance and measured 
services. FIE is distr ibuted in the Plant 
accounting systeM base~ upon a combination o! 
headcount and replacement invest::uent. tach 
manutacturing unit bas a portion of the 
utility, maintenance and measured services 
headcount and replacement investment allocated 
to it based upon the unit's use or utilit ies, 
maintenance and measured services. 7he 
allocated h~adcount and replacement investment 
is added to the unit's prime headcount and 
replacement investment to dete~ine the basis 
tor distributinq FI E. Alter the date or the 
services Agreement, only the alloc.\ted port ion 
ot the headcount and replacement investment 
~ill be included in the basis o C distribution 
t or FIE to AES LP. The allocated headcount and 
replacement investment to AES LP as a 
percentaqe ot the Plant total headcount and 
replacement investment applied to the total 
actual costs incurred by the FIE coat centers 
detailed ~n VI.A will determine the monthly 
charge to AES LP tor indirect FIE. 

VII. OTILITI!S: ELECTRIC POWER (in this ~~hib1t B referred to 
as •electricity• ), STEAM, COOLING hATER, REFRIGERATION, 
COMPRESSED AIR, DOMESTIC WATER, AND UTILITIES GENERAL 

A . DESCBU'l'IOH Ol 8r:BVICI 
The above utilities are to be provided or available 
to AES LP at the Plant. 

B. KWOB COS'f IILEJSliH'l'S 
Energy, waqea, salaries, payroll overhead, supplies, 
depreciation, insurance, taxes, maintenance, etc. 

C. OQST QIST8I8QTIOK 
The actual costs ot purchased and Plant- produced 
Otilities are charged to production coat centers 
based on actual metered usaqe or an enqineer inq 
study that set the distribution basis . Where 
engineering study set the basis one ot the following 
methods is used: 

• ll/2l/ IO 
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FIXED Standard usage per day , per mon~h, or 
percentage. 

VARIABLE Standard usage per unit or production 

The total distributed cost or •ach Ut ility includes 
both tho t i xed and variable cost or produc ing, 
purchasing and diatributiona or that Ut i lity. 

1. l!LEC1'BICXTX (Costs aay be recovered as pact o r 
rent under Lease) 
The cost or electricity charged to production 
cost center~ includes the cost ot purchased 
electricity troa Cult Power company, plus t he 
cost or generating electricity with Pensacola' s 
generators and the coat ot rece iving and 
d istributing that electricity. 

Distribution bas i s is determined by meter 
readings. Electricity readings by Pensacola's 
power plant personnel ot Gult Power's meter and 
the pla.nt generator's ll!eter are compared t o the 
receiving cost centers usage meters. After 
review by supervision any normal dif fe rences 
are charged (as usage) to the user based on 
their metered usage. 

2. II TUM 
The actual cost ot generating and distribut i ng 
steam is charqed to the users. Steam 
production is determined by the metering or 
steam leaving the Plant'~ power plant. These 
readings are compared to ehe purchased 
ut ilities (raw material usage) t or 
reasonableness. 

Distribution basis is determined by meter 
readings. The steam p~oduction meters are a lso 
compared to the receiving cost centers usage 
metera for reasonabl eness. After review by 
supervision any normal differences (line loss) 
are char9ed (as usage) to the user based on 
their metered usage. 

3. COQLINQ DTl!R 
The actual cost ot generating and d istribut inq 
cooling water i s charged to the various user 
units (including AES LP's Facility). Coolinq 
water production is determined by the mete r ing 
ot the water leaving tho tow•r•· 

• 11/ll/ to 
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Distribution basis is determined by eng inee rir.g 
study . AES LP's usage will be tixed bas ed on 
standard usage per day. Thera is a me ter in 
place but the software to send the data to t he 
utility distribution system is not instal l~d as 
of the date of the Services Agreement. It and 
when such sortwar~ is completed, distr ibution 
ot costs will be base4 on t he meter reading. 

4 . BJPBioEBATIOI {Chilled Wat er) 
The actual cost of generating and distributing 
Refrigerat ion is charged to t .he various user 
units {!~eluding AES LP's Facility). The 
production of Refrigeration is developed by 
metering th-e BTUa leaving the power house. 

Dis tribution basis is determined by engineering 
study. AES LP's usage will be FIXED ba~ed on 
standard usage per day. There is a meter in 
place but the sortware to send the data to t he 
utility distribution system is not inatall.e as 
of the date of t he Services Agreeoent. It and 
when such software is completed distribut ion or 
costs will be based on the meter reading. 

5. CQHPRJSSED !IB 
Compressed air ls used tor i nstruments and 
other qen~oral uses and doer: not relate to the 
cost centers level of prodcction. The 
pr oduction or Compressed Ai r is measured i n 
cubic teet at the Plant'G power house. The 
actual cost of ~eneratinq and distributinq 
Compressed Air ie charged to the various user 
units ( including AfS LP's Facility). 

Distribution basis is determined by engimaering 
study. A£S LP's usage is FIXED based on a 
tixed percentage <'l per ~onth. There is a 
meter in place, but as or the date or the 
Services Agree~ent it is not used to distrLbute 
costs. It and when the meter is upgraded to 
proper range and connected to the Plant uti l ity 
distribution system, distribution ot costs wil l 
be based on the meter readin~. 

6. QQKISTIC !At~B (Costa may be recovered as part 
of rent under Lease . ) 
The actual cost of generating and distributing 
Do111estic Water is c.harqed to the various user 
units (includin9 A£S LP's Facility) . The plant 
production of Domestic Water is metered as it 
leaves the Plant's pow~r house . 

to 11/ 21/ fO 
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A£S LP's usage is FIXED based on a standard usage per day. I t and when a eater is installed and connected t o the qtillty distribution system, distribut ion ot cos ts wi l l be bas ed on the meter read ing. 
7. tlULU:I!I (jll!rzRAL 

This is the title given to a group of Plantwide co=monly used utilities that cannot be directly charged to production cost center&. Included are • GROUNDS/FENCES•, • ROAD/ WALKS•, •MISC. FACILITIES• , •SANITARY Stwra• , • RAILROADS•, AND •AAILCI\R SWITCHING•. 
Distribution basis is dotenninod by engineering study. A£5 LP's usage is FIXED based on a tixed percentage (\) per month. The distribution basis will be reviewed annually tor appropr i ate ad justment at the time of the Plant budget preparation and approval proce~s. 

IQINTBKANCE 

Maintenance provided by the Plant t o AES LP will be charged out at the labor rate Cor ~'=h worker provided plus a markup to c t)ver the act\lal overhead coats incurrod in th• shops during the relevant month. 
Non-dedicated stores items will be charged a.a issued t o AES LP at the average actual inventory value plus a markup to cover the actual overhead cos ts incurred in the storeroom during the relevant month. Dedicated spares purchased on behalf of AES LP will be charged to AES LP in t he month purchased, r ather than the month i ssued. The overhead charge on dedicated spares will be calculated based on and charged when 11uch spares a re i ssued . Variances arisi ng from taki ng physical inventory trom tiMe to time o C AES LP's dedicat ed stores items will be charged t o AES LP. 

Shops and Stores overhead distribution methods are under on9oin9 evaluation and may change !rom time to time. Changes made in overhead distributi on methodology in t he future will be applied to A£5 LP when made, a nd AES LP will be notified ot any such change. 

" ..,,to 
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P!!!SAC'9LA 

mttltt p 

·••c eaplcal ltloployed• al\&11 1\a" che IA:M ..a:.~nq u tllat - p lo)ed Ln Hon u n t o o 

Lnto rn&l 4CCOu.nc1ft9 ~·t- fro- t'- to tt.e, &J\4, 1n ~natal , conllata o e ella 

l t.l.ll o f (a ) 1n,.nto&"iaa , atone and 1upplle1 u...S to 1upport 11t l1icla1 a r.d 

alocollaneo111 .. ~Lee• at the Pl ant , and (b ) net f1aed aeeet e (da! Lnad &I vrooo 

LA-•e..nt 1111 accrued etral;ht Una dlproclation). tor 

1. t&,nd 
2. lulldl f\91 
) . K.achinery ' l:.c;.. lp::ent 
a. C:&pltal !.ted Interen 
s. C:aplta1l1ed Spare Parte 

'· Wew rlxad capital (conatt'llctlon l n provnu) 

a l l a1 related to Servical beln9 euppl i ld o r performed from tlme to tl~• uodwc 

till SICVlCII Agr eeeent. 

•Kat C:apltal l aployad ' over e relevant t~ perle< 11 M aeured on an avouqo 

ba111 by Honaa nt o. Tho aver a9e l 1 the ar!.tbmec1. &l mean batWIIn the actual lle t 

C:ap1ta1 laployad ae o ! two dl!tacent da t ea, u1ually tile bl91nn1nv and till ona 

o f each c alendar year. Allocatlon o f Ullt.l to US LP (L a ., AES LP · 1 

proport lona t e part o f a;; rev ate lilt C&p1tal l!mplo yed toe purpoeu o ! the s a r •d cee 

A;T...,ene f o r rel evant t~ periode ) will be ID&de on the bu L• o! t t\e 

p.r oportlonate 111aqe ot SerYlc:ee between All.5 :.o• 1 rac:ill ty under the Sorvlee o 

Agre-nt &Ad Plant ove r the re lAV&nt tt- perloda. 

·~tu.rn • on ••t Capi tal lsployed ( aa def ined above ) t or the ret avant ca ler.~or 

year eh&U ba the pay.ene to ba ude by US LP t o Honeanto a• an altar taJI re t •or n 

The 'Aa1:1.1rn• ~o be earned by 110noa.n~o &ha ll t>• 

cont a ined 1n the invoice• eubaltted ~o AIS LP durin; the r e l evant ca l e nda r year, 

aft e r bavln9 bien adj.,.ted t o a before t&a return baled on the e tat11tory tax 

rate• a pplicable fr- t t.l to t1t111 to incc.e e arned a t the re l evan t a lta 

provld1nv ~h• lervlcee. 



TEL: 904-968- 7869 Ha~ 19 . 92 14:46 No.034 r._ , 

8!RVlC!9 AOB!EK!HT 

PensacolA 

IQIBif 4 

DSU !AUB !I£8UCU 

Sorylce 

Receipt ot Dtlivery of 
sanitarr Waste for treatment 
in the !lant aanitary waste 
treataent tacilitieG for 
ultimate dAacharqe by 
Koneanto. 1 

Stormwater collection and 
dispoeal to the Escambia 
River 

Moximup YSAQi 

As generated, not to exceed leve l at the tiMe ot Monsanto'& Us e, 
and may by notice trom Monsant o 
be auppl ied as an i ncidence of 
the tonancy ot the Lease, bu~ 
otherwise deemed tor a ll purposes 
Services provided under t h1s 
Services Agreement . 

As natur~lly occurring and so 
lonq as ~ ]lowed under the 
Monunto 'i'erni ts. 

111 Subj ect to Footnot e (3) ot Exhibit c. 
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EXhlbi C C 

As used in tlu.s Aqreement "Full Cos t " shall mean the 
~otal actual cost 1ncurred in generatinq and/ or prov1ding che 
&pecific ut1lity or service to James River in accordance wlth 
Mons anto's then cus tomary i nternal accounti ng procedures 
ut1l1%ed at 1ts Pensacola plant taking into account histor
ical allocat1ons t o the Nonwoven Oper&tlons. Based OQ 

Monsanto ' s accountinq procedures . ac tud co&t is to jnc lnd~ 

&tandard cost p l" fi all vanances from ltiAdard . l n additi on. 
s uch actual cost will i ncl ude the appropriate share of 
startup and ret1reme nr ·~e~g·s Incu rred on cost reduc t 'OP , 
safet y or environmental projects as~oLiatcd with utllitios e~ 
ervice s prov1ded to James R l"llr" . 

UTILITIES EXHIBIT C 
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WASTE SERVI CES AGREEMENT 

THIS AGIU:EMflft'. made and entered 1nto u of this l'i R 

day o!~kJ 1985, by and bet~een MONSANTO ~OMPANY , a 

Delaware corporation ~ith 1ts qeneral offices located a t aoo 

Hortil Lindberqh Bouleva.r;d, st. Louis, Missouri (hercnna!ter 

called "Monsanto") , and JAMES RIVE:R-NORWAI.l<, INC .. a Delaw&rll 

corporation with it1 general offices at Norwalk, connec ticut 

(hereinafter called "Jues Ri ver"). 

WBElU!!AS , Monsanto , ~~es River and J1.111~e.r Corpora• 

tion o! Virginia bave entered into an ~•set Purchaae Aqree

IMJlt dAted A~»t~ !5J(" (hereinafter .r:e!crnd to as the 

" .... set Pw:ch&; Aqre-ent") , providing for the sale to James 

River of Monsanto' a Nonwovens Opera tiona located at 

Monsanto's Pensacola Plant; and 

WHEREAS, Moru~&nto and Jcuues River have en~red · into a 

Lease of even dated herewj tb (hereinafter. refe~red to aa the 

"Ulase"), providing for a lease to James River o! certain 

Leased Premises located at the Pensacol a Plant to enable 

JaDes River to operate Jame& River's Facility and have also 

entered into a Utilities and Ancillary Serv1cea for providing 

services to James River's Facility (hereinafter referred to 

411 "Utilities and Ancillary Services Agreement"); and 

WHEREAS , the t•~ as defined and uoed i n the Asset 

Purchase Aqreement and the Lease and the Utilities and Ancil· 

l ary Services Aqree=ent are adopted herein by reference : and 

WBERSAS , Jame~ River has requested that Monsanto prov1de 

certain "Waste Services" aa described herein to JUles R1ver•s 

Facil ity, and Monsanto is villing to provide such waste 

WASTE SERVICES 
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serv~ces 1n accordance w1th tne terms and cond~t~ons 

here1na!ter set forth. 

NOW, THEREFORE, i n cona1derat1on of the forego~ng and 

l:he respecti ve representations . warrant1es and agreements 

contained herein , the parti es agree as fol lows : 

!ZJOOJ OU 

1. DEFINITIONS. As used in this Agreement each o! the 

following terma shall have the !ollow1ng mean~ng. 

(a l "Juea River's Facility" shall mean James 

Ri1·er •s plant, including all assets owned or leased, located 

on the Leased Premises • 

(b) "Delivery" shall mean and shall occur when 

Jues River shall have d.ilcbuqed Ef!luent. s~rm Water or 

Sanitary waste into Mon.aanto •s p~pelines or ditch at the 

boundary line o! the Leased. Premises. 

(c) "Effluent." a ball mean the point source process 

dischar~o aqueous industrial waste, discharged !rom Jame1 

River's Facility. 

( d) "Sanitary Sewer" shall mean Monsanto ' s sani

tary sewer system to which J~es River's Facility 1a current• 

ly connected.. 

(e) "Sanitary Waste" shall mean typical domestic 

(hW114D) wast.e or other waste as discharged into the Sanitary 

Sewer by Monsanto over the l 1st three years of the Nonwoven 

Operations. 

(f) "Storm Water" shall mean storm water runoff. 

W~STE SERVICES 
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(q) "Storm Sewer" shall mean Monsanto's storm 

water sewer ayatcm to which JIJJiles Rlver •s !'"acJ.lJ.ty J.s 

currently connected. 

~OOJ Oil 

(h) "Dl.tcb" sha ll mean tile westward extens1on of 

MoD.Ianto•a ditch com~~only kno~m as the south out!all Ol.tch. 

adjacent to l:h.e Leaaed Prellliaes . which flows l.nto the 

Escam.bia River. 

(i ) "Waste" shall mean Sanitary Waste, St o rm Water 

and E!!luent !rom J ames River's Faci lity. 

(j) • waste Facilities" sh&ll mean those facilities 

or phyaical aaaeta of Mon.anto located at 1ta Pensacola plant 

uaed in the performance of Waau Services by Monaanto , 

includinq but not limited to the Sanitary sew&~, Storm Sewer 

and Ditch . 

(k) "Waste service•" shall mean the' receipt, 

procesainq, and discharge o! Waste by Monaanto under this 

this Aqreeaent. 

2. DELIVERY AND ACCEPTANCE OF WASTE . Sub j ect to the 

t at"'U and conditions herein sUted, James River w1ll deliver 

and Y.onsanto will accept the Waste ae described below. 

(a) James River will Deliver Saoitary Waste l.nto 

the Sanitary Sever for processing and discharge by Monsanto . 

(b) J&mes River will Deliver. St orm Water into the 

Storm Sewer for discharqe by Monsanto . 

(c) J~ea River will Deliver Effluent 1nto the 

Ditch !or MoD.I&nto' s discharge into the .Escamb1a River . 

WASTE SERVICES 
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3. MEASUREMENT OF EFFLUENT . Shoul d ~e par~1es mut ual 

lY agree to install mecer1ng devices or should 1 ~ tecome 

ne~••••ry or deairabl e for environmental. requlatory or o~er 

reasons, the coat of such meter1ng w1ll be borne equall y by 

the partiea. Sbould a mater be install ed. lC shal l there 

after determine ~e amount of Ef!luent delivered . 

4 . JAKES RIVER'S OBLIGATIONS AND REPRESENTATIONS. 

J aaee River warrants , repreeenu and aqreee that 

(a) Jaaea Rive.r will assure that the Effluent 

O.livuad to Mon.aanto in the f uture will not eJtceed the 

qualit.y of effluent discharged f rom the Nonwoven Operations 

lby Mona an to over tha l aat two years. 'the partie a agree t.hAt 

tol lnvi na 1"1 n • i na 11n l"fflnl"nt r:h11r 11 r:t.11ri 1.at.ion program w1ll 

be conducted using appropriate eamplinq and ~sting proce

dure•. On the basis of tbie work an· Effluent·.deecription 

acceptable to both parties will be prepared . : ;t, after the 

Effluant deae ription is aqreed to. James Rivet Adda t o the 

aompoaition w:~.thout the written consent of Monsant o, Jamae 

River shall be liable for all pene.lities and all costa and 

d&maqea cauaed thereby. 

(b) Ten days before ~e beginning o! each quarter 

J ames River shall provide Mon.aanto with a good faith escimate 

of the forec:uted quantities and quality of Effluent to be 

Delivered in euch quarter. 

(c:) Jue• River will not Oisc:barqe any wu~e on~ 

Moneanto'll plant or into the Sanitary Sewer, Storm s ewer or 

01 tc:b vhic:b is a) toxic, fl amm•ble , radioactive, or other

vine huardoua t o hWil&na , aniull or tb~ ¢gv1ron~~~e.nt 10 the 

quanti tie a and concentracione Discharged or b) other ~an a • 

aut.hurized by requlatory perm1ts covering Monsanto ' s 

WAS't'E SERVICES 
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Pensacola plan~. Prov1ded. however . notw1chstand1nq the 
above. James River shall be perm1tted to discharqe Waste 
substantially as discharqed by Monsanto in che Nonwoven 
Opera~ion. over the ~wo-year period prece~nq ClO&lnq 30 lonq 
as sucb di acharqe is permitted by law and conslstent Wlth 
applicable requlatory permi u. 

(d) AS to Oeliver1es of any Waste not consistent 
with the t erms of this Agreement. without affecting the 
parti es ' other obliqationa and righu under this Aqreement . 
J&moa River shall qive Monsanto immediate not1ce of any such 
Oeli\ery. 

(e) lhlleaa and untll the definition of £!fluent 
hereunder is amended, Juea River will keep Monsanto actviaed 
of Jamea River' s uae of any challlicall in Jamelf River ' s 
rac:ili'ty, other than uaod by Monsanto or "'.n the Plant in the 
two years prior to this Aqreemant, which coul~ reasonably 
(thou9h inadvertently) be delivered as Waste .~· 

5. MONSANTO'S OBLIGATIONS AND REPRESENTATIONS. Monsan
to warrants, represents and agrees that: 

( a) The Sanit .ary Sewer. Storm Sewer and Ditch are 
currently ovnad and operated by Mooaan~o. The recnpt, 
handling. proc~sinq and discharge o! Waste under this 
Aqreement, at the time of execution hereof. is authorized 
under Federal NPDES Perait No. FL0002488 and Sta~e of Florida 
Permit No. 1017- 38097. To the beat of Monsanto's knowledqe it 
is i n COI!lPlianca with the t e X'lU of and condition• of such 
penaita. 

(b) Monsanto will handle, process and ctischarqe 
the Waate hereunder. provided and so lonq as Monsanto shall 
have qovernmeotal authorizat1on requ1red to permit Monsanto 
to do ard continue to do any of the f oreqoinq. !':onlanto will 

WAST'f! SERVICES 
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continue to apply for and 11ill make good f u th e !forts to 
maintain such ~uthor1zat1ons as m~y be necess ary to perform 
its obligations ber.,under. Monsanto's only liabill.t:t "'lth 
respect to its failure to perform l ts obliqatlons her eunder 
shall be to pay all penal ties and costs and damaqes caused 
thereby pursuant to Section 12. 

(c) Monsanto shall have the r i qht to suspend the 

receipt, processing and discharge of the Waste and the 
operation of the Wa•te Facilities i n 11hole or in p&rt, at any 

tua !or reason. o f safety or in connection with the main te
nance, repa.ir, r.,newal or replacement of any of the Waste 
Facilitie.s. Mon.anto shall give James River reasonal>le prior 
notice of planned sbutdo~~na, includinq the estimated duration 
of out&fie and shall try to schedule planned shutdowna at a 
time 111utually conveni ent to both partie•. 

6. MUTUAL OBLIGATIONS AND REPRESENTATIONS. Each party 
11arrants , represents and agrees with Che other that: 

(a) Each party will notify the other a.s soon as it 
h.. knowledqe of a release 11hicb cross•• or may cross the 
other' a bounc1a.ry of a repor~le quantity o{ a toxic pollu
tant or hazardous subatance as defi ned in the Comprehensive 
Environmental Response, Compensation and Liability Act of 
1980, as amended, pertinent requla~ions thereunder or other 
relevant state or local l aws. 

(b) Each party wil l cooperate wi th the other in 
collectinq and supplyin9 data and in tAkin9 other actions 
reasonably necessary to obtai n and maintai n all necessary 
perJr.i ta to perfo:nn her eunc1er. 

(c) Mon11anto shall have tb• r1qht to suspend the 
recei pt, process, discharge of the Waste or any portion 
thereof , i! the rece iving, procesainq or discharging of the 

WASTE SERVICES 
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t waste o r a portion chereof or the oper a tion o i the Waste 

Facilities will. or 10 likely t o. r esult Ln a total el1m1nA 

cion or severe r eduction 1n blological sys tem act 1v1ty or 

cause the violation o f any gover nmental permit , l aw or 

r egulation governing t.be operatlon of or d1scharge ! rom ns 

faciliti es or c ause the levying of fines or other penaltles 

upon Monsanto . Monsanto §hall consult with James R1ver pno::

t o takin9 any action permltted by this paragraph to explore 

other possible alternate courses of action t o resolve any 

probleas which exist. 

1. fm· Unless and until Monsanto's "FUll cosu w (as 

d.efined and c~uted i n the Util ities and Ancillu-y Services 

Aqreeaant associated with performance of i ts obligations 

:· hereunder ( excludinq any eoata lncurred by Mo~+Santo pursuant. 

to pa.raqrapb 12) exce-ec1 tventy thousand dollar.• ( 520 , 000) in 

any eGlorubr year J anae<J AiVI•r lihall pay no lee to Monsanto. 

Bowever, to the extent such Costa exceed t venty th~usand 

d.ollars ($20 ,000) J~es River shall reimburse~onsanto. 

Monsanto shall yearly provide a bill to J ames ·River for any 

s uch coste, alon9 with reasonable s upporting verification and 

documentation, and James River shall pay Monsanto within 30 

c1ays o£ r~ceipt o £ such bill. 

a. ~· This A9ree=ent shall continue as long ao the 

Leaue is in effect, unless sooner t erm1nated as prov1ded in 

section 9, below. 

9 . T&(U!INATION . 

(a) Mo11.1anto may terminate tha supply o! any or all 

of the Waste Services should Monsanto· close 1ts Pensacola 

plant or sbou1c1 Monsanto generally discontinue the perfor

mance or availabilit y of such waote Service(s) at the Pensacola 

Pl.nt Should Mons .a.nto terminate pan or all of such Waote 

Services it will provide JADeS Rive r wi th as much advance 

WASTE .JE"RVIC&S 
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wr 1tten not1ce as pr actlcabl e (but not les s ~han one hund:ed 
twenty ( 120) days pr1or not1ce ). 

(b ) J ames Ri ver may termi nate the use o f any or al l 
o f ~e Waste Serv1ces upon si~ty ( 60) days wrl tten not 1ce to 
Monsanto. 

(c ) ln the event o! Teilllination by either part y, 
Monsanto s ball provide an easement across Monsanto ' s plant 
(in s uch a location as speci fiecl. by Monsanto l to J ames River 
t o pm:-m.i t James River to construct a pipeline to remove any 

liqu~cl. waatea !rom Jame• River's Facility. such p1polina 
shall be constructed so as not to ineer!ere wi~ or jeopar
dize Monsanto's business at the Pens acola Plant. 

10. NEUTRALIZATION/PIT 

(a) In operatin9 the Nonwovens Oper~tione in the 
two year period precedinq the date of this Aqreemant, before 
discharging process water into the Dit ch such ~ater had to be 
neutralized in order to qualify the water as Ef f luent and to 
othe.rwile meet the con.dit ions of the NPOES permit. Monsanto 
accompl ished this by usa o! two clay-lined, l imes tone neu
t rali zetion pits ( "the Pits '' ) l ocated on the Leesed l'remises. 
J ames River, at i ta option, mey cont i nue to us e the Pit s . 
However, i t 1ha.ll be James River 's sole responsibility and 

colt to operate and maintain such Pi ts , subj e~t to the 
obligations of MollJI&nto wi t:b respect to the peillli tting and 

retrofi ttinq thereof es specified i n tho Asset PurchAse 
Aqreecant. 

(b) There are , and will be additional , monitorinq 
•ella l ocated near the Pi ts on the ~eased Prem1ses, i ncludi ng 
up-~radiant wells . Monsanto shall be permitted to contlnue 
to examine and teat uainq aueh wells. In the event sucb 
wall• i ndicate an adVerse change in qroun<Nater quality 

WASTE ~ ERVICES 
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(measured a9a1ns~ the quali ty of the groundwater at tne t1me 

of this Agreement) or if requi red by law, James River shal l 

promptly take euch action as u. necessary to stop such 

adverse changes (such as relinin9 the P1~s. use of a dl!!er

ent use of form of nau~ralization, use of a collectton tank. 

etc .), subject to the obli9ations of Monaanto Wlth respect to 

the permitting and retrofitting of the P1ts as spac1fied 1n 

the Asset Purchua Agrt.e:ment . 

11 . FORCE HAJEUR.E 

(a) Monsanto may suspend or reduce, in whole or 1n 

part, the performance or supply of any or all of the Waste 

Services or any of its obligations hereunder . 1n the avant 

of: Act of Cod. war, riot, fire. explosion, accident, flood, 

a&b~tage, lack of adequate fuel, power. raw m~terials , labor, 

containers or transportation facilities; compliance 111 th 

governmental requests, laws. requlations, orders or actions; 

broakaqa or failure of machinery or apparatus; national 

defense requirements, labor trouble, strike, lockout or 

injunction (provided tha~ Monsan~ shall not be required ~ 

settle a labor dispute against its owl\ bast judgment); or any 

other evant, whether or not of the clacs or kind enW!Ierated 

her,in, beyond the reaaonable control of Monsanto ; which 

avant binders, limits or makes impracticable the providing of 

any such Waste services ~ James River or the performance by 

Konaanto of any of its obligations hereunder. Any Waat:e 

Services not provided by reuon of this Section 11 shall be 

rasuaod upon the elimination of the Force Majeure evant. 

(b) If all, or subatantially all, of the Wasta 

Fa~ilitiea uaed by Monaanto ~ provid~ the Waste Services , or 

one or more of such Waste Servicee, are totally or aubotan

tially damaged or d.eltroyed by any o! the lllove dciJcribcd 

caaualties then either party ~ay t ermin•te the waate Service(&) 

WAS'l'E SERVICES 
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1nvolved upon wrltten notlce q1ven to the other party not 

~ore than ~nety (90) days a!ter the Casualty . 

12. FINES , PENALTIES AND DAMAGES 

~ Oll 0 1~ 

(a) tn the event that penalties or fines are 

uaeued aqunat ei tber puty or persons for any nuon such 

!inea or penalti ea shall be paid aa requi red by law. The 

reapo!Ui.ble party shall reimburse the other party fo r that 

p ortion o f the penalty o r fine f o r wnich i t is responsible . 

(b) If James River contrib11tea to damaqe o! the 

Waate Facilitiea or ita operation by delivering waatea o r 

Effluent in exceaa o! or differing from the requi rements of 

th.i• l.qreement 1 t a ball pay , to the proportional extent 1 t 

waa responsible, all coata of r eatorinq the Waste racility to 

i ta o riqinal operable condition. 

(c) Neither party shall be liable .'to the other 

party for incidental or conseque.ntial damaqea however arisinq 

and regardleae of the leqal theory on \thich baaed, includinq , 

without limitation. strict liability, neqliqanc• or breach o f 

contract. warranty or repr esentation. 

13. ASS I ONMENT . This Aqreement or any riqhts o r 

obliqati ona hereunder shall not be aosiqned by J ames River 

"i thout Monsanto 1 a prior conae.nt, which conoe n t a hall not be 

unreuonably vi thheld or del ayed. Should Monaa.nto consent to 

an uaignment .Juea River r ecoqnizea that Monsanto may do s o 

on the condition that the aaaiqoee aqreea to fully aaaume and 
perform any continuing obligation o f James River hereunder 

and on the condition that additional, reasonable assurances 

o f ~erformance be provided to Monsanto , such 111 guarantees , 

bonda or insurance . J~a River also recoqnizea tbat Monsan

tD reserves the r1qht to reneqotia T;e any !eea or otber terms 

under this Aqreement before conoeotinq to any 

a all itpllllent . 

WAS.TE SERVICES 
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1.. WAIVERS , MOD IFICATIONS . ETC. NO wa1ver, modlfi ca

tion or amendment o! any prov1sion, excepe1on, term. reserva· 

tion or condition of this Agreement shall be valid, or o t: any 

force or effect, unless made in writing, properly execu~~d by 

the parties hereto. and spec1!yin9 with pareicul~rlty the 

nature and axtent of such wa1ver, modificatlon or amendmen t . 

Any auch wa1var. mod1fication or amendment in any inseance or 

i nstances shall, in no evan t , be construed to be a general 

waiver , abandonment, modification or amendment of any of the 

pz oviaiona, exceptions. tenu~, reservation• or conc1i tiona of 

tU.a Aqreeaent, !)ut tbe aaae shall be strictly linlted and 

reatricte4 to the extent and occ&aion spec1fied in such 

siqned wri tinq or vri ti.nqa. 

1~. EMIN!h7 DOMAIN . I! any of the Waat&.Facilitiea 

ahall be taken for any public use, under any statute or by 

right of eminent domain, then James River aha~. have no clai m 

against Monsanto for the value of the unexpir.:nl· term of this 

Aqrauent and shall not be entitled to any part of the 

condeanation award with respect to such Wasta Facilities. 

16, CONTROLLING LAW- The validity, interprat atio·n and 

performance of this Lease and any dispute connected herewith 

shall be qoverned and con.trued in accordance wi th the laws 

of the State of Florida. 

17. NOTICES . Any notice requi red or penD.i tted to be 

qivan under t:.hia Lease shall be in wri unq and shall b .. 

de~d to h&va been sufficiently given ~hen hand delivered to 

an officer of either party or when deposited in the u. s. 
mails, postage prepaid, for mailing by certified or re~is

ter ud mail , r eturn r eceipt requested, addressed as follows: 

WAS'JI: SERVICES 
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[f ~o J ames River, addressed to: 

James Ri ver Corporation - Nonwovens D1v1s~on 
Simpsonville, sc . Z9681 
Attention: Dexter Bagy 

wi th copies to: 

Clifford A. Cutchins , tV 
McGuire, Woods & Battle 
one James Center 
Richmond, VA 23219 

and 

J a:aes River Corporation 
Tredeqar Street 
Richmond, VA 23217 
Attention : David J. McKittrick , 

Chief Financial Officer 

It to Mon&a.nto, addreued to: 

Monsanto Company 
800 North Lindberqn Boulevard 
St. Louis , Missouri 63167 

Attention : Vice President . 
Monsanto Fibers and Intemodi:ates Company 

~0 1 3 lll l 

or to such other address or addresses as may be specl!\ed 
!rom time to time i n a written notice qiven by au:h party. 

The parti es shall aclcnowledqe i n w-riting the receipt. o f any 
such notice delivered in person. 

·~ 18. UTILITY LAW. The Waste Services, the related 

ch&rqos, and all other matters set forth in this Aqr eement 
are not subject to requlation as a "Public Utility" under 

Chapters 366 ~d 367 o! the Florid& statutes by the Flor ida 

Public Service Co==iasion. However , 1n the event such 
ca.aiaaion or so~• other leqal authority may h•reafter 
at.t.eapt to assert JUr isdiction then James River and Mon&anto 
will join i n a for1DJll petition requesung that the affected 

Waste Services b• declared not subject eo such st.atueea and 
Coami1sion or Authority . Should any portion of the Was te 
Services be found by a court or agency of competene 

WASTE SERVICES 
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juriadic~ion t o be subJecc t o s uch regul a t 1on then Monsant o 

retaiJl.l the r1qh1: t o tel"'lllnate as t o such Was te Serv1ce ( s) or 

renegotiate the terms under wh1ch it i s obl igated t o suppl y 

the auae to Juea R~ver . 

19. SECTION BEADINGS. Headings o! part1cular sec t1ona 

herein are inlerted only !or con'lenience , AOd are 1n no way 

to be ca.IUtrued u p~ o! this Lease or as a l imi tation o! 

tbe acope o! the particular s ectiona t o which they refer . 

IH WITNISS WHEREOF , Monaanto and J amea River have c auaed 

this Aqre.unt to be duly executed in duplicate origioals by 

their duly authori:ted ropreoentativea , u of tbe day and year 

!ira1: above written. 

NOKSANTO COKPAliY 

JAMES RIVER-NORWALK , INC. 

WAST,.!; SERVICES 
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THIS AGREEMENT. made and entered 1nto as ~ ! thls 
day of , l98S . by and between MONSANTO CO~ANY. a 
Delaware corporat1on with 1ts general of!1ces located at aoo 
North Lindbergh Boul evard, SS· Lou1s, M1ssour1 l here1nafter 
callt>d "Monsanto"), and(fAMES R!V&B-N~RWII!.K, INN a Delawar e 
corporauon w1th it1 genera ! o!f1ces a t Nor-..1a l k , Co:mec ucut 

here Lna!ter called "James R1ver" J. 

WHEREAS , Monsanto , Ja.mei R1ver ~ nd James r\lVt! r Corpora
t:.on o f V1rg1n1 a ha\'e e:'l:.ered l:'ltc an As set ?u r :hase Agree-
meut dated 1 herel:'la!t.er ::eferred : o as the 
"A ~Sset Purchase hqreen:e!'lt'') . prov1ding !or t~e salt> to Jame s 
R1ver of Monsanto's Nonwovens Operations located at the 
Pe:'lla:ola Plant; a~d 

WHEREAS, Monsanto and James Ri ver have entered 1nto a 
Lease of even dated herewith (here lna fter referred to as the 
''Lease"), prov1d1ng for a lease to James River of ce:tain 
Le4Sed Premises located at the Pensacola Plant t o enab l e 
James R1ver to opera:e J~es R1ver '3 Fac1: 1ty : and 

WHEREAS. the terms as de!1ned and ust!c ! n :~e Asset 
Purchase Agreement and ~e Lease are adopted hereln by 
reference ; a:'ld 

WHEREAS. JAmes River haa requested that Mons anto prov1de 
certain utilit1e1 and services as descrlbed here1n to James 
R1ver•s Fac1l1ty. and Monsanto is w1ll1n9 to prov1de such 
utilities and services 1n accordance with the terms ~nd 
conditions hereinafter set forth. 

VTlLiriES EXHIBIT H 
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NOW, TKER£FOK£, 10 cons 1derat1on of tt.o: !orego1ng and 
the respectlve representations, wa rrant1es and agreements 
conta lned here1n, the part1e~ agree as fol l ows: 

1. DEFINITI ONS. As used in th1 s Agreement each ~! the 
Collow1ng terms s~all have the ! ollow1ng meaning . 

(a) "James R1ver 's f'ac11lty" shall mean Jame s 
Rlver ' • plant, 1ncluding all assets owned or leased. loca ted 
or che Le ased Premises . 

(b) ''Ut i llties" shall mean ~team, Nltrogen. Domes 
t ic Water, Well Water and Cooling Water . aa necessary to 
process up to 2S.COO , OO? pounds on nylon 6.6 standard flake 
and as descrlbed ln Exhiblt A attached hereto, and ongo1ng 
Solid waste D1tposal Service handling the type o! solid waste 
as generated by Monsant o 1n 1ts Nonwoven Operat~ons over the 
two year per1od preceding Closing (taking i nto accoun t Buyer 
processing up to 25,000,000 pounds o! nylon 6 , 6 standard 
!lake ) . 

(c) "Ancillary Serv! ces" shall mean emergency !1re 
serv1ce, pack make- up. pack and pump cleanout, chemical lab 
services, extruder and transfer line burnout and sp1nner ette 
supply. pickup ana del1very o! packs . ?Umps and sp1~,e:ettes . 
all as descr1bed 1n Exhi bit B. 

(d ) "Bu1ld1ng Use'' shall mea~ access to and use o f 
BUild1ng 719 located on the Pensaco la plant site of Mons anto. 
to be used for roll storage . as had been so utilized by 
Monsant o 's Nonwoven Oper atlona. 

UTI LITIES EXHIBIT H 
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2. OELI 'vERY AND ACCEPThNCE Of UT I LI T ! C:S AND 1\NC!:.!::J..R '•' 
SERVICE:> . 

(a) Monsan~o shall . pursuant t o the te:ms of rh ' ~ 
-'<9reemen ~. ;tnC1 .1:1 .:~n 1ne1<:len t t.o \.l•c Leudncy es taD 11 shed by 
the Lease , p rovide t~ J ames Rtver !or use at Jam~~ Ri vr.r's 
Fac1lities on the Lebsed Pr emise s Ut1l1 t 1es . Anc tlla~y 
serv1ces and Bu1ld1nq Use. The pa1t1e s ~111 mutually and 
rea sonably cooperate ~l~ r espect to Monsan~o· s pe r formance 
o:' 1ts undertaki nq pursuant to th1s Agreement . 

(b) Tl ~le ~o t he U~ilities 1hall pass to James 
Rive r upon de l1very to t~e Leas ed Prem1ses. J~~~s R1ver 
shall return condensate !rom the s~e am del1 ·..rered heret.::lder . 
provl.ded such condensate contu ns no cont.aml!lants 1o1h1ch •.n l l 
lO':.er ! e re ~l til the e !!lCl ~nr OO~t e~l On r.f ,_.r,r~ .~r-"' w b~ :l.lon .. 
oollnq w. t ., wi ll contlnue ~0 b e e~~v~ded l n the enclosed 

coolinq seryicjog the Leased Pr em! ses .__a!J 
coollnq wa~er 
cula ted to Mons ant o 

3 . PAYMENT FOR UTILI TIES AND IUIC!LLA!<'f SEiW ICES. 

( a) J ames River shall pay Monsanto !ees. bas~d on 
vol u:ne of conawnption or use by James Rive r, f or the prO'Jl 
SlOn o! ~t1 l1t1es. Anc1llary Se rv1ce 5 and Bu1ld1ng Us e as 
stated in Exhibits A through c. Mons~nto shall b1 ll ~ames 
Rl ver monthly and J tlllleL R1vcr sha ll pay Momocwto w1 t.hln 
chi rty (30) days of receipt of such bi ll. 

(b) Tho fcco !or prov i J :.. .. ., LJ, ., Ul1 li ties ano 
Ancillary service s hereunder shall be at Monsanto 'a "full 
Cost" , as more fully defined 10 Exhibit H. for prov1d1ng suc h 
Ut1 l1ty. Ancillary s e=v1ce or Build1nq use for the f1rs~ two 
years of this Agreement and thereafter at 105% of Mons anto 's 
"Full Cost". Full Cost shall be Monsanto's cost utinq itl_ -
UTILITIES EXHIBIT H 
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standard account:ng practice ut1l1zed fo~ : ts Pensacola plaot 
!or provid1ng such Ut1l1ty or Ancillary Se rv1ces. Upon James 
Rlver 's request . Mons!nto shall prov1de reasonable verlflca
tlon to James River of "Full C.:~st". James R1ver shall keep 
conf idential and not discloae to any th1rd party Monsar. ~o's 
"Full Cost" or any component thereof . 

4 . ~· The Ut1l it1es and Building Us e shall be 
e:ovided as long as the Lease i s 1n effect, unless sooner 
t~nminated as provided 1n Section 5, be low. The Anc11:5ry 
serv1ces shall be for a period of either (1) t.hree (3) years 
!rom the date hereof or (ii) as long as the Lease 1s 1~ 
effect., whlche·Jer 1s shorter . 

5. IERM !NATION. 

(a) Monsanto ~ay terminate the supply of any or all 
of ehe Ut 1l1t1es and the emerge ncy fi%e service portion of 
the Anc1llary services should Monsanto close 1ts Penaacola 
pl a.nt or should Monunto generally discontinue the perfor
mance or availa!Hll t y o! such Ctil~ty(les) or such serv:ce at 
lts Pensacola plant. Should Monsanto terminate part or al l 
of such Ut1lit1es ~~d such emergency fire s erv1ce it ~1 11 
provide James River with as much advance wr1tten not1ce as 
practicable. but not less than one ~undred eiqhty (180) days 
prior notlce. 

(b) James R1ver may term1nate the purc~ase of any 
or all of the Utllities and Ancillary serv1ces upon s1xty 
(60) days ~ritten notice to Monsanto. 

6 . MAINTENANCE. Monsanto shall bear th& rcsponaibl li
ty and cost ol mainta1ning all pipes used to provide utili 
ties to Jaaes R1ver up to the outside perimeter of the Leased 
Premises. James River shall bear the responsib1lity and cost 
o! aaintaininq all pipes located on the ~eased Premises used 
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to transport, dis t ribute or otne~1se ut:l1ze the Utl lltl~s . 
All meters used t o ~easure the ~~ount of Utll l tles l ocat~d on 
the ~eased Prem1ses shall be ma1nta1ned by Jam!s R1ver at 1ts 
cost. 

7. QUANTITY/AVA! I..ABI L!.!! . 

( a) Monsanto shall provide the Uti lities and 
Anclll a ry Serv1ces to J Lmes R1ver's facil1ty ~s requested by 
JLmes River , subject to the minimum and ma~1m~m fo r each 
l tsted i n Exhibit A. Quanti t ies above such max1mums shall be 
sub)ect t o reasonable ava ilabilltY and only as nutually 
agreed by Monsanto and James R1ver. 

(b) Monsanto's obl191t1on to supply Ut1l1t1es and 
Anclllary Services 1s s ub)ect to 1nterr upt1on or d1~1nisnment 
due to scheduled r epa1r downtime ( advance not:ce to be 
p rovided to James River as is practicable) and also to 
interrupt1on or diminishment or d1scontinuance due to force 
majeure events , deacr1bed in Section 10, below. 

(c) Monsa~to r e presents that the maxlm~ quantit1es 
of the Util1t1es and Ancillary Services set forth 1n Exhibits 
A and B. provided to the beat o f Monsanto's knowledge, exceed 
the amounts of such ut1lities and serv1ces needed to operate 
James River's Fac1lit1es at the max1mum manu!actur1n9 capacl
~y es~abl1shed over ~he last three years before the date of 
this Agreement. However. James R1ver acknowledges that other 
ut1lities and services . such as electr1c1ty anc natural ~as . 
wh1ch are not provided hereunder are also needed to opera~e 
James River's Fac1lities. 

8. QUALITY. 

(a) As to Utili~iea and subject to Section 8(c). 
Monttanto shall provide each o! the Uti h ties 1.n a ..qJall ty an~ 
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compos1t1on as 1s gencrall roduced and used by Mon anto 
Wlth n 1ts Pensacola plant. In the event such qua l 1ty o r 
compos1t1on varie$ or will v~ry materlally !rom that ex1st1n; 
at Closing. Monsanto w1 l l provide James R1ver Wlth such pr ior 
not4ce as is practicable. 

(b) As to Anclllary serv1ces and subject to Sect1on 
8(c), Monsanto shall prov1de such serv1ces at a level, type 
and qual1ty as 1s generally ut1lize~ by Monsanto 1n its 
Pensacola plant. In the event such quality or composition 
var1es or w1ll vary mater1 a lly from that ex isting at Clos1 ng . 
Monsanto w1ll prov1de James R1ver wich such prior not1ce as 
1 s practicable. 

(c) Monsanto lntends to endeavor to ma1nta1n the 
quallty. ~ature and compos1t1on o! the Utllltiea and Ancil
la:y Serv1ces at essentl all y those levels ex1st1n9 at the 
time of execut1on of this Agreemefit and as used by Monsanto 
i n operat1n9 the Nonwovens Operation over the one (1) year 
period be!ore the sale to James River. However, Monsanto 
shall have no liability to James River 1! it fa1ls to do s o 
as a result o! changes generally ma~e in such type Ut1lit1es 
and Anc1llary Servicea !or Monsanto 's Pensacola plant and 
prov1ded Monsanto provides as much prior not1ce thereof as 1s 
practlcal. 

(d ) Monsanto shall not be obl1gated to prov1de any 
o!fs1tes or !ac1lit1es for providing Ut1l1t1es or Anc1llary 
Services 1n add1t1on t o. or d1!ferent t han. those ex 1 st~ng at 
the date oC this Agreement. 

(e) Monsanto makes no warranty, express or implleCL 
i ncludinq but not limited to, ~ny warranty o! merchant&billty 
or !1tness !or a part1cular purpose ~1th respect to any of > 

the Utllities or Ancillary services prov1ded heieunder. 
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9 . ME"!'ER!NG . James R1·:er shall g1ve Monsant o =ed:; on
able access t o any meters u s~d t o measure Ut1 l1 t1es loca,ed 
or which may be located on the ~eased Prem1ses. 

10 . FORCE MAJEURE. 

(al Mons anto may suspend or reduce , in who le or in 
part . the performance or supply of any or all of the Ut t l l
ties and Ancil l ary se rv1ces or any o! 1ts obliga t1ons he reun
d~r . in the event of : Act o! God, war, r1ot, f i re , ex 
p:osion. acc1dent . fl ood. sabotage , lack o f adeq~ate f~e l. 
power , raw materlals. l abor, conta1ner s or transporta t:~n 
!ac1li t1es ; ;:omplunce with governmental requests. l i!"-'S . 
r equlatlons . orders or act1ons; b reakage or fai lure c f r 

machinery or apparatus . national defense requiremer.ts. !ahor 
tro~le. st:1ke . lockout or l n) uncti on (prov1ded that Mons a~
to shall not be requi red to settle a labor d1spute aga1ns t 
l t s own best judgment): or any other event, whether or not of 
the class or k1nd enumerated her ein , beyond the reasonable 
control o f Monsant o; which event hinders, llmi ts or makes 
1mpract1cable the prov1ding of any such Utilities and Anctl 
lary Service s t o James River or the performance by Mo~santo 
of any o! 1ts obliqations hereunder. Any Ut1l ities and 
Ancillary Services not provided by reason o! thi s Sect io~ 10 
shall be cancell ed wi t hou t l1 abi lity but thls Ag=eeme~~ s~Jl! 
otherw1se reca1n una!!ected . 

(b ) I! all. or substantlally all . of the facl !l
t i es or assets used by Monsanto t o prov1de the Ut1l1 t 1es and 
Ancillary serv1ces, or on~ or more o! such Ut1lit1es and 
Ancill ary serv1ces, are tota lly or substantially damaged or 
dest.r oyed by any o! the above described casual t1es. tllen 
either party may terminate the Utility(iea) or Ancillary 
Service(a ) 1nvo1ved upon written notl ce given to the o ther 
party not more than ni ne t y (90) days after the casualty . 
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11 . ltiDEMN I fi CAT! ON. 

(o) Sub ject to the prov1s1ons o! subsec~ 1 on 1c 1 
below, neither Monsanto, nor 1ts ~mploy~~s or a9ents shal! be 
liable to James River Cor . and Jam~s Riv~r releases and 
discharges Monsanto. 1ts employees and agent s from any and 
all claims, liabillties. act1ons. suits, Judgments. losses. 
inju r i es , damages (lnc ludlng. ~1 thout limltation. 1ncidental 
or consequentlal damages), cos ts and expenses (all of ~he 
f>regoinq here in collect ivel y ctlled ''Liabilities. Act1 ons 
and Damages") anung ou t o f or connPc ted w1t.h ar.y act or 
oruss1on , neghgent or othe:"""lSe o f Monsanto. 1 ts employees 
or agents. with respect t o any t mergency fl re serv ice. or any 
!all ure to prov1de the same to .tames R1ver other ~han a 
re fusal by Monsanto 1n breac h o: t::l s Agreeme:"lt . 

(b) James Rlver ass~~es so l e responsib1l1 ty !o r . 
and shall indemni fy and hold ha~l ess Monsanto, 1ts pr esent, 
pa~t and future employees and agents from and aga1nst. any 
a l l claims. liabilities . su1ts , oroceed1ngs, j udgment.s. 
orders, fines, pena lties, damages, losses. costs and expe ns es 
(includlng. wi t hout l1mitat.1 on , costs of de fense. settlement 
and reasonable attorneys' fees and expenses), (all o! the 
!oreqo1n9 herein cnll ecti ve ly called "I.iabll i ties . Proceed
inqs and DAmages" ) . arisi ng out o! or con:~ected ~o~ith (a ) any 
act or om1ssion. neql ect or othe~ 1se. of Monsanto. its 
employees or agents . Wlth respec t to any emer9ency !ire 
serv1ce provided to JAmes R1ver he:eunder ; {b) any fa ilure to 
provide t.he sAme to J&rnes R1 ·.1er (o ther than a re1usal by 
Monsanto i n breach of th1s Agreement); (c) any ac~ or omls
sion of Jamea River. its agents, r epresentatlves o r employ
ees; or (d) any fa ilure o f J ames R1ver or any of lt& 
employees or aqents to observe or comply 1o11th any of James 
River's dutiea or obligatlons under th1s Aqreement. The 
!or eqo1n9 obligations of James R1ver ahall 1nclude , but not 
be llmited to, ant and all Liabiliti es , Pr oceedings and 
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Damages for or relat109 to (l) ln)ury to or death o f any 
peraon (includin9 , ~ithout limitation, employe es o: agents o f 
;amea River or Monsanto) , (li) d~~9e to or loss or destruc• 
tion of any property . or loss o f use thereof ( including, 
wi thout limi tation, property of James R1ver o r Mons anto, or 
their employees or agents) , and (1i1) any contamination o!, 
i njury or damage to or adverse effect on persons , animal s. 
aquatic and ~ildl i fe . vegetation, waters or the envt ronment . 

The foregoing inde~i!ication shall apply regardless o f 
the bas1s of liabilltY or l egal pr1ncipl e tnvolved (includ 
l ng, without limitat1on, contract , warranty. negllgence, 
strict liabi l1ty , other tort . violat ion o f l aw or otherw ise) . 
but shall not apply t o Llab tl ities , Proceed1ngs and Damages 
for wh~ch Monsanto i s liable under the Asset Purchase 
Agreement . 

(c) The provis1ona o f subsect1ons ( a) and (b), 
above , shal l not apply t o any Liabill t i ea, Actions and 
O&mages caused sole ly by the willfu l misconduct or fraud of 
Monsant o. 

(d) The prov1sions o f subsect1on ( b) , above , sha ll 
not apply to any Liab1lit1es , Act1ons or Damages appllcable 
solely to Mona an to facili t i ea or asaets other than those used 
for providlng Utillti e s or Anci l l~ry Ser v1ces to J~~es R1ver . 

12. ASSIGNMENT James R1ver shall not assign :his 
Agreement or any r iqhta or obligat1ons hereunder wlthout 
Monsanto ' s prior consent . which shall not unr easonably be 
withheld or delayed . Should Monsanto consent to an aasign
rnem~ . James River recoqni zes that Monsanto may do so on the 
condition that the assignee aqreea to fully a s sume and 
perform any continuing obligation o f James River hereunder 
and on the condition that addi tional, reasonable assurances 
of per!or mance be provided to Monsanto, such as guarantees, 
bonds or insurance. Jamea River also recognizes that 
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~onsanto reserves the right to renego t late any [ees or ~ther 
terms under th1s Agreement before consent1n; ~o ~ny 
usigment . 

~ 13. WAIVERS, MODIFICATIONS , ETC. ~ ~atver . mod1f1ca-
_ 

or amendment o! any provision, exception . term, reserva: t.ion -t.ion or cond1t1 on o! th1s Agreement shall be va lld, or oC any 
~rce o r e!!ec~ , unless made 1n wr1ting, properly executed Dy 
the partl es hereto, and speci fying with part1cular1ty the 
nature and extent of such waiver. modi!lc&tlon or amendffi•nt 
Any such wa1ver , mod1!1cat1on or amendment 1n any instance or 
1nstances shall. i n no event, be construed to be a general 
wa1ver, abandonment, modl!ication or amendment o l any o f the 
ptOVlSlons , exceptions. terms. reservations or ~ond1t1ons or 
th~s Lease . but the sam~ shall be str1ctly li~1ted and 
restricted t o the extent and occas1on specif1ed Ln such 
signed writing or wr1tings. 

14. EMINENT DOMAIN. If any of the facllitlCS or assets 
used by Monsanto to provide the Utilities and Ancillary 
Services. or any part thereof, shall be taken for any pu;ll c 
use, under any statute or by right of em1nent doma1n. then 
James River shall have no claim aga inst Monsanto for the 
value o! the unexpired term of this Agreement and shall not 
be entitl ed to any part of the condemnat1 on award w:th 
respect to such fac1lit1es or assets. 

15. CONTROLLING LAW . The vaiidity, interpretat1on and 
p.er !ormance of th1s Lease and any dlsput.e connected her·e"': t h 
shall be governed and construed i n accordance w1th the laws 
o! the Sta~ of Florida. 

16. NOTICES. Any notice required or perm1tted to be 
given under this Lease shall be in wri ting and shall be 
deemed to have been aufficiently g1ven when hand delivered to 
an officer of either p~rty or when deposited i n the U. s. 
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mails. postage prepa1 d. for ma:l1nq by cert1f1 ed ~r r eqts
tered mall , retutn rece ipt reques ted, addressed as !ollovs : 

I! to James River. addressed t o: 

James River Corporation - Nonwove ns Oivislon 
Simpsonville . sc 29681 
Attenti on: Dext er Ha9Y 

vit..h copies t o: 

Clifford A. Cutcluns , IV 
McCuire, Woods & Battle 
One James Center 
Richmond, VA 23Zl9 

and 

James R1ver Corpora~1on 
Trede9ar Street 
Richmond, VA 23217 
Attent: on: David J . McKl ttrick . 

Chief financ1al O fi ~cer 

If to Monsanto, Addressed t o : 

Mon&anto Company 
800 North Lindbergh Boulevard 
St . Louis, Missouri 63167 

Attent1on: Earl N. Brasf~eld. V1ce Pres1dent, 
Monsan: o flbers and Inter=edlates Co~pany 

or to such other addresa or addresse s as may be specified 
from time ~o t ime in a wri tten notice 9iven by such party . 
The parties shall acknowledge 1r. writlnq the r ece1pt of any 
such notice delivered in person . 

~ 17. UTILITY LAW. The Utl llties and Ancillary 
Services, the related charges, and all otner matters set 
Co:th i n this A9reement are not subJect to regulation as a 
WPublic Utilityu under Chapters 366 and 367 o f the Florida 
statutes by the, florida Public serv1ce COI!IIIIlll &ll.on .

7 
Howeve r. 

in the event such CommlSSlon or some othe r l e9al author~ty 
may hereafter att~t t o aa6ert )Ur lGdiction then Jamea R1ver 
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and MonsAnto w1ll JO in 1n a forma l perttlon tequest:og rh1t 

the affected Uti lities and Anci llary Serv1ces be declared not 
subject to such statutes and Comm1ss1on or Authority. Should 
any portion of the Utilities and Anclllary Services be !ound 
by a court or agency of competent j ur1sdic t1on to be s ub)ect 
to such regulation then Monsanto reta1na the r1ght to termi
nate as to such Utility(ies) or Anc1llary Service(sl or 
renegotiate the terms under which tt is obligated t o Lupply 
the same to James River. 

18 . SECTION HEADINGS. Head1nqs of particular 
sections herein are inserted only for conve ntence. and are 1n 

no way to be construed u part o! t.hu Lease or as a llr.~. ta
tlon of the scope of the particular sect1ons t o which t hey 
rl'!fer. 

lN WITNESS WHEREOF, Monsanto and James R1ver have caused 
th1s Aqree~ent to be duly executed in duplicate or i g1nals by 
the1r duly authorized representatives . as of the day and year 
first above written . 

MONSANTO COMPANY 

By 

JAMES RIVER-NORWALK, !NC. 

By 

UTI~l TIES EXHl!IT H 



•·. ~( 

· .. A'TTAcmmNT 3 

\ . 

PURITA.I'l-BENUETT CORPORATI ON 

AND 

MONSANTO C011PANY 

'· 

NITROUS OXIDE SALES AGREE~ffiNT 

.. 

• 

. . . 



C: 

C: 

Sect!o:-ts 

1 

2 

3 
lj 

5 

6 
' 

NITROUS o:-:IDS SAL::S AOREi:i·;E:~:' 

TABLE OF C0::-;;::::7S 

Title 

:Period 

Quantity 

Changes i n or Discontinuance or Stream 

Price 

pelivery of Streamj Title and Risk o f Loss . 
Warning, Claims and L~1ted L1 ab~l1ty 

· · 7 Indemnification 

8 Puritan-Bennett ' s ~larranties and Covenant a 
9 Monsanto Pipelines 

10 Monsanto Services and Ut ilities 
11 Steam Condensate 

lZ Excuse of Perfor mance 

13 Assignment 

14 Notices 

15 Miscellaneous 

Exhibit A - General Description of Stream 

. . 

Pa&e 

z 
lj 

lj 

6 

10 

10 

12 

14 

15 

16 

18 

18 

19 

19 

20 

: ' 
.• ... '"' 

~ . 
.. .. 

· - -4" -V . . ' } ~ . . . . . 
• ·.~. t . . ... ··- . . . 



MAY~lJ-92 FRI 13:09 RICHARD A. ZAliBO FAX 00. 14072209402 P.02 

NITROUS OXIDE SALES AOREENENT 

THIS AGREEMENT, made and entered into as of this /14&( . 

day o!,. Decelllber, 1~81, by and between 1-IONSAN'l'O COMPANY, a Delaware 

corporation wi t h ita general offices at 800 North Lindbergh 

Boulevard, St . Louis, Miesour1 (hereinafter called "Monaanto") 

and PURlrAN-BENNETT CORPORA'l'!ON 0 a Delaware corporation witll 

ita general ottioea at Oak at Thirteenth Street , Kanaae City , 

Miarsouri 611io6 (hereinarter call ed "Fur1tan-11ennett"). . . 

WlTHESSETH: 

WHEREAS, Monrsanto ownrs certain land near Pensacola, 

Florida on which it operates its Pensacola plant (hereinafter, 

together with all additions and changes thereto, referred to as 
. . 

the ''Pensacola Plant"); and 

\ofHEREAS, a nitrous oxide stream (hereinafter referred to 

as the ''Stre8111") is generated as a by- product of Mona an to's current 

adipio acid operations at the Pennacola Plant; and 

WHEREAS, Monsanto and Puritan- Bennett have entered into 

a Land Lease Agreement of even date herewith (hereinafter 

referred to as the "Land Lease"), providing for the lease to 

Puritan-Bennett of a portion of Monsanto's land at the Pensacola 

Plant for the purpose of constructing, operating and maintaining 

thereon a gas extraction, purification and loading facility 

(hereinafter referred to aa the ''Facility'') for proc~aaing the 

Stream; and • 
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Bennett will rei mburse Monsanto for any and all costs atld expenses 

(including plant overheads) incurred by Nonsanto in relocating 

a pipe rack adjacent to the Facility in ordor to fac ilitate the 

truck l oading of ni trous oxide by Puritan-Bennett. All such 

costs and. expenses shall be determined by 11onsanto and shall be 

paid to Monsanto tfithin thirty (30) days after the date of 

Nonsaoto ' s invoice to Puritan- Bennett for st.:ch costs and expenses . 

All suclt construction, operation , start-up, maintenance and 

r elocati on shall be performed by Monsanto in a manner cons istent 

w~th i ts normal engineering , construction and operat i onal stan

~ards and practices. 

10. HONSANTO SERVICES AND UTILITIES . 

(a) !~on santo wi.1. l make available to Puritan-Bennett , 

for use a t t l:e Facility , s team and 1~ater (both potable a nd 

cooling t011er water) which is not r equired by l·!onsanto ' s ot her 

operations at its Pensacola Plant. Title to, and r i sk or loss 

of , such steam and water shall pass to Puritan-Bennett wh en such 

steam and water passes the boundary or the Leased Premises. 

All such steam an~ water shall be delivered to Puritan- Bennett 

on an "AS IS" BASIS , "WITH ALL FAULTS" AND WITHOUT ArlY EXPRESS OR 

IMPLIED WARRAIITY. l~oncanto 1 s determinations or the quantity or 

such steam and lofater delivered to Pu::-itan-Bennett shall gover n 

unless proved t o be i n error . 

(b) Puritan-Benne tt shall pny Monsanto, for all such 

steam and water delivered to 1. t by 11onsanto, an amount equal to 

all costs and expense~ (including plant overheads) incurred by 

Monsanto in genera ting , collecting and providing such steam and 
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water to Puri tan- Bennett . as ;·tell as a faci lities use charge 

with r espect to the faci l ities owned by Monsanto wh ia~ are used 

t o pr ovide s t eam or water to Puri tan-Bennett. Such facilit i es 

use charge will be calc ulat~d so as to provide ~lonsanto w! th a 

ten percent ( lOJ ) after tax int err.al rate of return on the 

portion or the use or such fac i l i t i es allocated to Puri tan

Bennett by Monsanto . Such co,s t s , expenses , facilities use charge 

and inte•nal rate of return slhall be determined by Honsanto in 

accordance with Monsant o ' s accounti ng procedures i n effect froo 

til!le to t ime and shall be paid to !~on santo within thirty (30) dnys 

a fter t he date of I-1onsanto 1 a invoi ces to Puritan-Bennett for suci1 

items . 

(c) The Monsanto f acil ities used in providing such 

steam and water are now and wi ll conti nue to be also used and 

employed by l'lonsanto in and for various ot her 1-tonsanto facili

ties and operations at the Pensacola Plant , uhether now 

exis ting or hereafter to be constructed or conducted . Puritan

Bennet t recogni zes that such use by Mor.santo i s of primary 

importance. Honsanto shall not be required to do anything 

hereunder whi ch would i nterf ere ~1ith such other uses and l~hich 

~rould obli gate Monsanto to deviate f rom its ordinary and .;votomary 

manner of operation at the Pensacola Pl ant. Monsanto shall 

endeavor to advise Puritan-Bennett of any planned ac t ions at the 

Pensacola Plant whi c h are expected to materially adversely 

interfere with the supply or such s team and water to the Facility. 

(d) If any governmental law> order , regulat i on or 

decree shall prev~nt or limit Monsanto in arrangi ng for such 

steam and wa ter or providing facilities for such purposes or 1n 
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the event Non.santo may be ccemed to be or be required to be 

licensed as a public utility, or as a carrier or be subj ec t to 

<>r regu:.ated b,y any public utility , carr ier or s!m1la1• law or 

authority because of .any such steau or water or ~acil 1ti es used 

r or such purposes provided or arranged for under this AgreeMent, 

then, in any such event Monsanto shall not be r equired to 

arra~ge for the provision of or t o provide the steam or w3ter so 

limited . restric ted or regulated. 

ll. STEAI-I CONDENSATE. Puritan-Bennett will deliver t o 

Monsanto, at no charge to :-ion santo , all steam condensate from 

the Facility. Title t o , and risk of loss of, such steam con

densate shall pass to Monsanto when i t passes the boundary 

of the Leased Premises. Such stean condensate shall not contain 

any component:~ or contaminant s lvh1ch will have an adverse 

impact on Monsanto ' s boiler syste~ at the Pensacola Plant. 

The scheduling of deliveries of such materials to Monsanto 

shall be coordinated by the parties. 

12. EXCUSE OF PERFORNANCE. The performance or observance 

by e i ther party o f any obligations of such party under this 

Agreement (other than the obl igations set forth in Se~tions 6, 7 

and 8 hereof} may be suspended by 1t , in whole or 1n part , 

without liability in the event of any o f the following which 

prevents such performance or observance: Act of Cod, war , rio t , 

fire, explosion, accident , flood , sabotage, strike, lockout, 

i njunct ion, inability to obtain fuel, power , raw materi als , labor , 

~~ntainers or transportation facilities, breakage or failure of 

machinery or apparatus, national defens e requirements , compliance 

with governmental laws , regulat ions , orders or ac tion , or any 
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o~her ca.u.sc ( :ih~t her :1m11ar or di:;similer) beyond th~ r• ee:sonab l~ 

control of suc h party ; prcv ldcd, h0:1eve1· , that ne1 the:- pa t- t y 
shall bt required to settle a labor dispute esair.st i ts o::~ bes t 
judgment. Deliveries suspended or uot made by reason of this 
section shall be cancelled without liability, but this Ae~e~rnent 
ehall otherwise remain unarrected. 

13. ASSIGiliiffiUT. Puri tan-9ennet t may not, ~:!:ether by 

operation or law or otherwise, assign, subcontract o~ other~ise 
transfer any of its rights nor del egate ~he perfo~~ance or any 
of' ita obligations hereunder without ~lonsanto • a prior 1::-! t t en 
consent, and any attempted assignment, subcontracting, transfer 
or delegation wi thout such consent shall be void and of no 
ettect. Subject to the foregoing, t his Agreemer.t shall inu::-e 
to the benefit of and be bin~1ns ~pon the part1es hereto and 
their respecti ve successors !. :-.~ e.ss!g:'8. 

14 . NOTICES. Any noti:e required or peroitted t~ be 
given under this Agreement shall ce in writing, and shall be 
deemed to have been sufficient l y given when hand delivered to an 
officer of the party to whom such notic e is given or when depo
sited 1n the u.s. ma1la, postage prepaid, for mailing by 
certified or registered mail, addressed as follows : 

If to l~onsanto, addressed to: 

Monsanto Company Boo North Lindbergh Boulevard 
St. Louis, Missouri 63167 

Attention : Business Development Director 
Monsanto Chemical Intermediates Comp2ny 

It t o Pu~itan-S?nnett, addressed to : 

Puritan-Bennett Corporation 
Oak e~ ~h 1rteenth s~~~ ~; 
J<anst. r C1. t)l, l·lisso~:-1· ~ !I 1 OG 

At tcnt1.on: t~ftn:\rr• r Gno Pr'Ciducts 
~~_... .. . .. . -.!.--
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or t o such other address o~ addresses as may be spec ~fied fro~ 

time to t .1me in a "'Tit ten notice e;~ ve:1 by such par ts. ?he 

parties shall acknowledge in wr ! ting the receipt o! any such 

notic~ delivere~ in person. 

15. MISCELLAllEOUS . 

(a) This Agreement and the Confidentiality Ag~eement 

betw~en the parties dated September 5, 1980, constitute the full 

understanding of the parties, a complete allocation of r isks 

between t. aem and a complete and exclusive statement or the terms 

an~ eon~it1ons of their agreement. All prior agree~ents , nego

tiations, dealings and understand!ngs, whether wr!tten or oral , 

regarding the subject matter hereof, except for such Confiden

tiality Agreement, are hereby superseded and merged into this 

Agreement. no conditions, usege of t rade, course of dealing 

or performance , unde~standing or agreement purporting to modify, 

vary, exp'lain or supplement the terms or conditi<:ns o f this 

Agreement shall be binding uniess hereafter made in writing and 

signed by the party t o be bound , and no modification shall be 

effected !by the acknottledgrnent or acceptance of put•chase order or 

shipping instruction forms conta1n1ng , terms or conditions at 

variance with or in addition to those set f orth in this Agree

ment. No waiver by 'e1 tber party with respect to any breach or 

default or o~ any right or remedy and no course of dealing or 

performance shall be dee~~ to constitute a eontinuins waiver or 
any o~her breach or defa~lt oro~ any . other · right or remedy, 

unless such waiver be expressed 1!'1 ~lr1t1nG sicned by the par;;y 

to be bou!l'ld. 



.. .. 

I 
·~ 

r -

- ;:n -

of I party htrtto lhlll bt doomed ; o 1nnludn, u1 t.l\1\llt. 111".t£>Mo~. 

such par~y 's past, pres~nt and fu: ure officer:J a.nd directors. 

(c) Section headings as to the contents of partic~lar 

sections are for convenience only and are !." no way to be 

construed as part of this Agreement or as a l imitation or the 

&cope of ~he particular sections to which they refer. 

(d) The validity, interpretation and performance of 

th1a Agreement and any dispute con."lected herewith shall be 

governed and construed in accordance ~tith the laws of the State 

of Missouri . 

any application th"l'c.:Cif tshull bt: !:1valld or unenforceable, the 

remainder of this Agreement or a~y oth~r application of such 

Ilt WITKESS WltER!:OP, Ho!'lsa::t' ar.d !'u!'i tan-dennet t have each 

uc&ll. ~o"'J. 1.!11:; IHI.t·uuts vxldt: !ttlt:s Agreement -c;o oe execu-c;ea 1n 

duplicate originals by its duly authorized representatives as or 

the· day end year first set forth above. 

PllRITAN- BENllETT CORPORATION 
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LAND LEfiSE 

THIS LAND LEASE AGREEMENT • made and entered into as of 

this :S/Jday or D~ember, 1981., by and behseen 1'10NSANTO COMPANY, 

a Delaware corporation with its general offices at 800 North 

Lindbergh Boulevard, St. Louis, Missouri (hereinafter called 

"Monsanto"), and PURITAN-BENNETT CORPORATION, a Delaware 
, 

corporatio 1 with ita general offices at 13th & Oak Street, 

Kansas City • Missouri ·(hereinafter called "Puritan- Bennett"). 

WHEREAS, Monsanto owns certain land near Pensacola, 

Plorida. on which it operates i ta Pensacola plant (herei nafter, 

together with all additions and changes thereto, referred to as 

the "Pensacola Plant''); and 

WHEREAS, tho parties hereto have entered into a Nitrous 

Oxide Salee Agreement or ·even date here\11th (hereinafter referred t o 

aa the "Nitrous Oxide Agreement"), providing for the sale to 

Puritan-Bennett or a nitrous oxide gas stream generated at 

ICons an to's Pensacola Plant; and 

WHEREAS, Puritan-Bennett desires t o lease from Nonsanto 

a portion of Monsanto's land at t he Pensacola Plant for the 

purpose of constructing, operating and ma intaining t her eon a gas 

extractionJ purification and loading facility for processing such 

n1trouo oxide ~as stre~m (hereinafter nnd in said !Jitrous Oxida 

A~rcement referred to as the ''Facility'') ; 

• 
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by their d~ly authorized representatives , n5 or the day and year 

( first above written. 

( 

( 

A'l"l'EST: 

BBfOKE ME, the u. ndersigned autfiority, on this day personally 
&ppearea ~aBc<St e I e,, ~. known to me to be t he • person who@ • 
name b subscribed to theforego1ng ins trument as &"iNPVi-u:. ~s~·.,.O. d 
ot MONSANTO COMPANY, a corporation, and acknowledged to me t ha he 
executed said inatrument for the purposes and considerati~n therein 
expressed. &n4 aa the aot or said corporation. 

OIVEN W.'DER MY HAND AND SEAL OP OFFICE, this tho ~day or 

~(f,A~< ' j 1982, ~I 
0 

q r-c-' • 

~Y commission expires: 

STATE OF~) 

COtJlrrY OP ~ ~ 

.I 1'" f -q. V'l' ~ 9 .,._ 
0 al'Yfub 10 n ana or 

St. Louis Count y, Missouri ~: \ 
' : t \ 1 t 

MYIICA A~ FACIA . \ • . \ . I 
---- St . t ~ • • , • 

..._ ._ Art CIJ IIUS401N , : : •. • ,. 1 1 .• o 

ST . LOUIS co I • : ' I . . : ( . 
_,_"'IliON WUI.S 1U 12 If IS ·:· \_ .: , . l . . .',•: :' 

•. • I' • • '-. . ~ ·.. ..·· .. ' 
• • , , . I ········· \ .·, .. :I ( ;\ .. · 

QJVEH UNDER WI HAND AJoiD SEAL OF OFFICE, this the 

~~ ' 1982 . 

;.:y eom:n1ss1on expires: 
MAY 15 ' 92 f:f:1114 Q o? ~ 

....... IURJC '.IN\ o> ¥t~IQ 
JJoUNW m . 

.ro o-u:JJ~cn:i .-a. • z:. · 
14072209402 

. . • :.· ! I 
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Monsanto 
.,O>,S»HO Ot(.,ICAt C0\11'4'/Y 
p 0 llo• 12830 
~ Fbldo 1257S 2'UO 
.. ...,.., ~~· 963-1000 

Kr. Fubert £. Caison 
Plan! Manager 
~dvanced El astomer Systems 
604 Chemstrand Road 
cantonm~nt FL 32533 

Dear Mr . caison: 

. . ... . . . . . ... - . .. 

A'M'ACIDIBNT 4 

Hay 22, 1992 

RE: Provision of water and wastewater service t o 
Advanced tlastomer Systems, L.P. (AES LP) 

On Oecember 3, 1991 the 8oar4 of county Commissioners ot 
Eaeaabia County, Florida adopted a resolution pursuant to 
Section 367.171, Flor ida Statutes, declaring the water and 
wastewater utilities in that c ounty subject to the provisions 
ot the Water and Wastewater Regulatory Law, Chapter 367, 
Florida St atutes, as administered by th~ Florida Public Service 
Coamission (FPSC) . By Order No. 25593, issued on January 13, 
1992, the PPSC a cknowledged Eacaobia County 's resolution and 
formally accepted jurisdiction over the regulation or water and 
vaatew~ter facil ities in Escambia County. 

Order No. 25593 alao required all "utilitieo" providing water 
and/or wastewater services in Escarnbi a County to register wi th 
the commission by February 13, 1992. Utilities were f urther 
required to apply for either a "grandfather" certitioato under 
Section 367.171(2)(b), F.S., or an exemption under Section 
367.031 , F.S., by April 13, 1992 . 

Aa you are aware, Monsanto provides doaeatic water, atea~, 
coolinq water and wastewater aervice to you in accord with the 
terms of Exhibits 8, C, 0 and E of the Services Agreement 
entered into between AES LP and Monsanto Company on December 
20 , 1990. Pursuant to Section VII(c) (6) of exhibit B to t he 
Servicae Agreement, AES LP is billed by Monsanto tor all 
doaestic water delivered to it based o~ a f ixed prorat ion of 
the actual direct and indirect cost or generatinq and 
dlstributin9 this vater . Likewise, Section VII(c')(7) ot 
Exhibit B uses a t ixed percentaqe per month of the above 
calcul~ted domes tic water usage to sat wastewater service 
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Advanc~d Elastooer Syste~s. L.P. 
Ma y 22, 199 2 
Paqe 2 

1'1<' •• ?? . 92 •: ~r. No . l"u):: F . t J 

ebarqes. Section 7 or the Services Agreement adds to these 
allocated co&tR a "return" on "net caplto)l employed" (as 
detlned in Exhibit D) which is adjusted annual l y on each 
January 1. Based upon conversations wit~. FPSC Statt', t he 
billing arranqe111enta rou.nd in Exhibits B, c, D and E and 
Section 7 o! tho Services Aqreement may brinq Monsanto within 
the definition or publ ic utility under Section 367.021(12) , 
t.s. , and, there!or o, may c ause Monsanto to be regulated by the 
PPSC. 

In order to definitively preclude the possibi l i ty or regulation 
by the FPSC , Monsa nto will continue to provide domestic water 
and wastewater services t o you as stated in Exhib its 8, c , D 
and E ot the Services Aqreement, but waives paYMent under those 
exhibits tor all domestic water and wastewater service provided 
after March 31, 1992 until further notice. Al l other 
provisJlone ot the Services Aqree.ment shall. remai n in !ull !orce 
and erfect. 

Should you have any questions about the above, please contact 
Albert Gaudet, S1ta Planninq, at 968-71 01. 

4AJG1 

Sincerely your&, 

#;4Jf 
A. J. Gaudet 
Site Planning 



Kr. J.-• T. Wa l uc 
Pl.on~ HAn~ger 

I t.l 

Plbecweb Korth America, Inc. 
610 Cb-=-~cand Ro~d 
Cantonaent, Plocid• 32~)3 

Monsanto 
t.IONSANfl) Q<£0,1~ Cll'.'"-'!· 1 
p 0 ec. 12S30 
.,...._,.Ot~ J~7~ .!SJol 

- ,go., A4 1000 

~y 22, 1992 

Ria PrgylaJon of Rqmeatle and Well Vattc and Waott Serylctt to r tbt twt b 
IPcth &merlea. Inc. tPlbtrw«bl 

On o.ee.bec l, 1991 the Board of the County ~Lttioner• ot 11c&mbia County 
adopt~ a resolution puc•uant to Section 367.171, Plorida statut••· declaring the wat.r and waltewater utilitie• in that county aubjeot to tha provlalon• ot 
the Wate r and Vaatowater ~ulatery Law, Chapter 367, Plorlda Stat~ttl at 
adainLiter~ by the rlocida Public lervice Commlt•lon (PPSC). 8y Order 
8Q. 25593, iaeuQd on January 13 1 1992, tbe rPSC acknowl~q~ 11c&abla County• • re.olut ion and formally accepted juritdiction over the cequlatlon ot watac and 
waatevater facilitl•• in llcaabla County. 

Or$ec ~. 2SS93 aleo requi~ all •ut111t1aa• pcovldlnq watez •~/or 
w~ater .. C"Vicaa in lac&lllbie CoW\ty to ceqhte~r wtth the Commt .. lon by 
hl)t"Q&ry 13 , 1992. Utillti .. .,.,. further requlr~ to apply for elthe~r a 
"qrandfatber- certificate under section 367.171(2) (b), r . l, or~ exampt1on 
un6ar Section 367.0311 r .S., by Ap~ril 13, 1992. 

Ae you aze aware, KOneanto p~rovi,del tteaa, dooY1tic water, well wat:er, •nd 
coolinq water to you in accord with the term• ot section 16 a nd Utlllt l ee 
&xhibita 1, c and K (Utll1t1•• and Ancillary se~rvicet Aqceement), ot the L•a•e Aqceement entered into between Jamet Rivec-Rocwalk, Jno. (J..-e ~iv~c) and 
Montanto Company on S4pteMbec 19, 1985 and ••algned to and aaaumad by riberweb on April 4, 1990. 

Punuant to lectlon l Of !xhlblt H, fiberweb 1• bill~ by Monunto foe all 
vater and •team de11.veced to it an ..aunt equal to Ko~•anto'a full coat for 
tht t1rtt two yeac• ot the aqreement and thereafter at 105\ o f Kontanto'• full coat. Full cott La det1n~ a• Kontanto•• co•t utin; ltt ttandard accountln9 
practice for providlnq tuch ••~Lee. section 17 ot lxhlbit B pro vide• that 
ehould the provialon of water to riberweb cequico Monaanto to be C19Ulated aa 
a public utility, Monlanto retatne the rL9ht to teralnate the provition ot 
water oc Cltr,•U•t• tbe ter:ae under wll1.:h it 1.1 nq11ired to •ulJPly tue to 
ribe~. 

Poreuant to the Watte lervicet Aqr-nt, Kxhibic r to the tA•••· entered lnto between Ja=e• aiver Corporation on september 19, 1915 , and aeelgned t o and 
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... ~ by Pibe~b on April 4 , 1990, Kone•nto alae provide• vAate •~rvice• tO 

r~~. viii~ are defined by Section 1 ot bhl.bl.t r All the recoipt, 
pcoceni.ft9 and Clbch&r<Je of eanl.u.cy waste, ator~~ WAter, and effluent. 

Section 7 of lxh~it r &~ulrea paymen~ vllen Moneanto•a "full ooata,• •• 

detlned 1.n bhlblt a, exceed $20,000 1.n any calender year. Section 18 of 

lbthlbl.t r provlelea that ahould the provlaion ot wute .. rvicu to Piberweb 

requlre Monaanto to be re<JUlated at a pgblic ut ility, HOnaanto ratalna the 

r ight to te~inate the pcovieion of aueh aarvlce or t4noqotiata the te~• 

under which it ie required to provide a&me to r~rweb. 

aa..cl upon our convereatione with PPSC !taft, tbe bUl1n9 arran;-nt found in 

5aetlon 3 aay brin9 Konaanto within the definition o! public utility aa f ound 

in Section 367.021(12), r.s., and, therefore, aay aubjoct Konaanto to 
r89Ulatl.on by the PPSC. 

In order t> definitively preclude the ponl.bUity of r8<Julation by the n sc, 
~n .. nto 'Lll continue to provide doDeetl.c and well water waeta aervicaa aa 

etated 1n bhlbit K and lxhlblt r nap.ct l.vely, but waivea pa)'!Mnt under t hoae 

exblbita toe all doDeetic and well water , a• well u walt a aervl.caa, prov Leled 

after X&rch 31, 1992 , until further notice. All other ..ctiona of the 

aqre..ant ehall r._. ln in tvll force and effect. 

Should you have any queetione about the abo¥e, plea•• contact Albert oauelet, 

ltte Plannlnq, I t 968·7101. 

Sincerely, 

~/~ 
A. J. Caudut 
iilta Planning 



Mr . Walter Ruland 

Monsanto 
MONSANTO CI<EMIGAl COt.ti'ANY 

~. o. lig.t:lm 

"-'·- ~ )2~75·2830 
"""'"' (!)().<) 9611-7000 

Plant Manilqor 
Pur' tan-Bcnnett Corpor a tion 
650 Chem~trand Road 
cantonment PL 32533 

Dear Kr. Ruland : 

May 22, 1992 

R!: Provision of water to Puritan-Bennett Corporation 
(Puritan-Sennett) 

On December 3, 1991 the Board of County Commiss ioners ot 
Escambia county, Florida adopted a resolution pursuant to 
Section 367. 171., Florida St atutes, d9clllring the water and 
wastewater utilities in that county subject to th~ provisions 
of the Water and Wastewater Regulatory Law, Chapter 367, 
Florida Statutes, as administered by the Florida Public Service 
Commission (FPSC). By Order No. 25593, issued on January 13, 
1992, the FPSC acknowledged Escambla County's resolution and 
f ormally accepted jurisdiction over the regulation of water and 
wastewater facilities in Escambia County . 

Order No. 25593 also required all "utilities " provi ding water 
and/or wastewater services in Escambia County to register with 
the c~amission by February 13, 1992 . Utilities were turther 
require(! to apply tor either a "qrandfather" certificate under 
Section 367.171(2)(b), r.s., or an exemption under Section 
367.031, r .s., by April 13, 1992. 

As you are aware, Monsanto prov ides water to you tn accord with 
the terms of Section 10 of the Nitrous Oxide Sales Agreen1ent 
entered into between the Puritan-Bennett Corporation and 
Monsanto Company on January 15, 1982 (the Agreement). Pursuant 
to Section lO{b) of the Agreement, Puritan-Bennett is bil l ed by 
Monsanto !or all water and steam delivered to it an amount 
equal to all costs and expenses (includinq plant overheads) 
associated with the delivery of water and steam to 
Purit~n-Bennett as well ae a "!ac11 1tles uso char9e" for those 
facilities owned by Monsa nto wh ich a r e used to pro vi de the 
steam and water . Sec t ion l O(d) oC the Agreement allows 

- . ~ 
" ·' 
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Monsanto to cease provid inq water and stoam to Puritan-Bennett 
should the prov i sion of s ame require Monsanto to be r equlated 
aa a public utility. Based upon conversations wit h FPSC Staff, 
the billinq arranqement tound in Sec t lon 10 or the Aqre~ment 
oay brinq Monsanto within the definit ion o f "public utilityn 
under Section 367.021(12), r.s. , and, theref ore, may cause 
Monsanto t o be regul ated by the PPSC. 

In orUer to definit i vely preclude the possibility or requlation 
by the PPSC , Monsanto will continue t o provide water Gervice as 
stated in Sections lO(a) and (c ) but va lves payoent under 
Section 10(b ) !or all potaole water provided after March 31, 
1992 until turther notice. All other provisions of the 
Aqreement shall r emain i n t ull f orce and effect. 

Should you have any questions about the abovo , pl ease contact 
Albert Gaudet, s ite Planning, at 968-7101. 

4AJG l 

Sincerely yours, 

//~ 
A. J. Gaut.Jet 
Site l?lanninq 
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M~ . Gerald McArthur, P~esident 
Mom:;.ln to Elllployeeu Cred i t Union 
220 £ajt 9 Milo RO.ld 
Pensacola FL 32514 

De4r Mr. McArthur: 

Ma u. _~_, _ g,_ a·~- ·r 
- - • . " riO • •' '. F • " 

M;'ly 22, 1992 

R£ : Provision or water and wastewater service t o 
Monaanto Employees Credit Onion (HECU} 

On Oecembor 3, 1991 t he Board o r County Commissioners o! 

Escambia county, Florida adopt ed a reeo1ution pursuant to 

Section 367.171, Florida Statute&, declaring the water and 

wastewater utilities in that county subject to the provisions 

ot the Water and Wastewater Regulatory Law, Chapter 367, 

Florida Statutes, as administered by the Florida Public Service 

Commission (PPSC). By Order No. 25593, issued on January 13, 

1992, the FPSC acknowledged Escambia County's resolution and 

tormally accepted jurisdiction over the regulation or water and 

wastewater !acilities in escambla County. 

Order No. 25593 also requ ired all "utilities" providing vater 

andfor wastewater services in £scambia County t o regis ter with 

the co~mission by February 13, 1992. Utilities were rurther 

required to apply ! or either a "grandtather" certi!icate under 

Section 367.171(2}(b), r.s., or an exemption under Section 

367.031, F.S. , by April 13, 1992 . 

As you are aware, Monsanto provides water and wastewater 

service to you in accord with the terms ot your premises lease. 

Based upon convereations ~ith fPSC Stat!, tho provision or 

water and wastewater service may bring Mons anto within t he 

definition o! •public utility'' under Sectlon 367.021(12), F.S., 

a nd, therotore, aay cause Monsanto to be regulated by the FPSC. 

In order to de!initive1y preclude the possibility of regulation 

by the PPSC, Ho11eanto vill continua t o provide water and 

~stevater s orvice to you, but waives your $10.00 annual lease 

payment ef!ective March 31, 1992 unti l turther notice. All 

other provisions o! the pre~ises leas e shall remain in !ull 

force a11d eftec t. 
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Monuanto' Elnployees Cr<'dlt Union 
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Should you have any question5 about the above, please contact 

Albort Gaudet, Site Planning, at 968-7101. 

4A.J'Ol 

Si ncerely yours, 

t:t;~ 
A. J . Gaud•t 
Sil.e Phnn l n9 



A 'M'ACIIII:BHT 5 

A.ULICKriON OF MONSA!fi'O .c.Qt!W'f f .QH 
NONJVRiillruQ~AL FIIiDillii 
QQC!I~~20095-WS 

An'Agoo;NT 5 

I believe this ayote11 to ~ nonj •Jrisd l ctional under Section 

367.021(12), r .s. , a nd Rule 25-30.060(3)(j), P.A.C. , t or t he 

re111aons •tated l n the Application ot Monsanto Company tor 
Nonjuriadictional Findinq tiled on May 22, 1992 in the above•e i ted 

docket nunber. 

Moncanto Compa ny 
Applicant 

May 22 1992 
Oat• 

c:055l 
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