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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION n‘gl‘a JRT'

FILE GOy
In re: Request for exemption from ) Docket No. 920095-WS i
Florida Public Service Commission )
regulation of a water and waste- ) Filed: May 22, 1992
water facility in Escambia County, )
)
)
)

Florida by Monsanto Company

APPLICATION OF MONSANTO COMPANY FOR
HORJURISDICTIONAL FINDING

Pursuant to Rule 25-30.060, F.A.C., Monsanto Company
(Monsanto) files its Application for Nonjurisdictional Finding and
states as fullows:

1. The name and address of the Applicant are:

Monsanto Company
P. 0. Box 12830
Pensacola, Florida 32575-2830
2. All pleadings, motions, orders and other documents

directed to Monsanto should be served on:

Richard A. Zambo, Esquire Suzanne Brownless, Esquire
Richard A. Zambo, P.A. Oertel, Hoffman, Fernandez & Cole
598 S.W. Hidden River Ave. 2700 Blair Stone Road

Palm City, Florida 34990 Suite C

(407) 220-9163 Tallahassee, Florida 32301

(904) 877-0099
3. The primary contact persons regarding this application
are: Richard A. Zambo, Esquire and Suzanne Brownless, Esquire.
BACKGROUND
4. On December 3, 1991 the Board of County Commissioners of
Escambia County adopted a resolution pursuant to Section 367.171,
Florida Statutes, declaring the water and wastewater utilities in
that county to be subject to the provisions of the Water and
Wastewater Regulatory Law, Chapter 367, Florida Statutes, as
ﬁnﬁuHEHTHhHﬂEP'ﬂﬁTE
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administered by the Florida Public Service Commission (FPSC). By
Order No. 25593, issued on January 13, 1992, the FPSC acknowledged
Escambia County's resolution and formally accepted jurisdiction
over the regulation of water and wastewater facilities in Escambia
County.

5. Order No. 25593 also required all "utilities™ providing
water and/or wastewater services in Escambia County to register
with the FPSC by February 13, 1992. Utilities were further
required to apply for either a "grandfather™ certificate under
Section 367.171(2) (b), F.S., or an exemption under Section 367.031,
F.S., by April 13, 1992.

6. Although unsure of the effect of Order No. 25593 with
regard to its operations, Monsanto filed an application for a
manufacturer's exemption wunder Section 367.022 (3), F.S.,
subsequent to a meeting with Florida Public Service Commission
Staff on January 28, 1992.

FACTS

7. The applicant, Monsanto Company, is a Delaware
corporation with its general offices located at 800 North Lindbergh
Boulevard, St. Louis, Missouri. Monsanto owns and operates 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. As part of its chemical complex Monsanto operates a
400,000 gallon/day wastewater treatment plant and twelve wells
which provide water to the facilities located within its complex.
Monsanto disposes of its 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
comminuter, a raked solids settler and skimmer, two anaercbic
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 the
Escambia 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 folliowing facilities
which are not wholly-owned by Monsanto: Niject Services Company
{Niject); Union cCarbide Industrial Gases, Inc. (Union Carbide):
Fiberweb North America, 1Inc. (Fiberweb); Advanced Elastomer
Systems, L.P. (AES LP); Puritan-Bennett Corporation (Puritan-
Bennett); Monsanto Employees Credit Union (MECU). 1In addition to

these facilities, Monsanto owns various manufacturing facilities
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and a recreation area which includes a gymnasium, health club, and
golf course the use of which is restricted to current and fcrmer
employees of Monsanto and their dependents. The recreation area is
operated by the Monsanto Employees Golf Association.

11. Due to the fact that the facilities of both Niject and
Union Carbide are self-contained units producing compressed air and
nitrogen gas, respectively, for Monsanto's use in its manufacturing
operations, these companies are not provided with either water or
wastewater services by Monsanto.

12. Monsanto does not provide wastewater service to the
recreation area put does irrigate the golf course at no charge from
its wells located on the golf course. Monsanto does not provide
potable water to the recreation area; such water is provided by the
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 snecific charge for
water and wastewvater service.

14. AES LP is provided with the following services by
Monsanto pursuant to a Services Agreement entered into between AES
LP and Monsantc on December 20, 1990: domestic water, steanm,
cooling water and wastewater service. Exhibits B, C, D and E of
the Services Agreement (Attachment 1) state the terms and

conditions for the provision of such services.
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Pursuant to Section VII(C)(6) of Exhibit B, AES LP is billed
by Monsanto for all domestic water delivered to it based on a fixed
proration of the actual direct and indirect cost of generating and
distributing this water. Likewise, Section VII(C)(7) of Exhibit B
uses a fixed percentage per month of the above calculated domestic
water usage to set wastewater service charges. Section 7 of the
Services Agreement adds to these allocated costs a "return" on "net
capital employed" (as defined in Exhibit 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
Agreement (Agreement) entered into between James-River Norwalk,
Inc. (James River) and Monsanto Company on September 19, 1985 and
vssigned to and assumed by Fiberweb on April 4, 1990.

(Attachment 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
amount equal to Monsanto's full cost for the first two years of the
Agreement and thereafter at 105% of Monsanto's full cost. Full
cost is defined as Monsanto's cost using its standard accounting
practice for providing such service. Section 17 of Exhibit H
provides that should the provision of water to Fiberweb require
Monsanto to be regulated as a public utility, Monsanto retains the

right to terminate the provision of water or renegotiate the terms
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under which it is required to supply same to Fiberweb.

Pursuant to the Waste Services Agreement, Exhibit F to the
Lease, entered into between James River Corporation on September
19, 1985 and assigned to and assumed by Fiberweb on April 4, 1990,
Monsanto provides waste services to Fiberweb, which are defined by
Section 1 o. Exhibit F as the receipt, processing and discharge of
sanitary waste, storm water and effluent. Section 7 of Exhibit F
requires payment when Monsanto's "full costs", as defined in
Exhibit H, exceed $20,000 in any calendar year. Section 18 of
Exhibit F provides that 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 the terms under which it is required to
provide same to Fiberweb.

16. Puritan-Bennett is provided domestic water in accord with
the terms of Section 10 of the Nitrous Oxide Sales Agreement (NOx
Agreement), entered into between Puritan-Bennett and Monsanto
Company on January 15, 1982 (Attachment 3). Pursuant to Section
10(b) of the NOx Agreement, Puritan-Bennett is billed by Monsanto
for all water and steam delivered to it an amount equal to all
costs and expenses (including plant overheads) associated with the
delivery of water and steam to Puritan-Bennett as well as a
"facilities use charge"™ for those facilities owned by Monsanto
which are used to provide the steam and water. Section 10(d) of
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the NOx Agreement allows Monsanto to cease providing water and
steam to Puritan-Bennett should the provision of same require
Monsanto to be regulated as a public utility. Puritan-Bennett does
not receive wastewater treatment from Monsanto.

17. Industrial wastewater as defined in Section 367.021(8),
F.S., is only received from Fiberweb. Puritan-Bennett and AES LP
are responiiible for discharging this type of wastewater and do so
pursuant to their own permits. Fiberweb treats its industrial
wastewater so that it can be processed through Monsanto's
wastewater treatment system.

JURISDICTION

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

(12) "Utility" means a water or wastewater
utility and, except as provided in s. 367.022,

includes every person, lessee, trustee, or
receiver owning, operating, man:

aging, or
. or proposing
construction of a system, who is providing, or

proposes to provide, water or wastewater
service to the public for compensation

[Emphasis added.]

19. Section 367.021(13), F.S., states as follows:

(13) "Wastewater"” means the combination of the
liquid and water-carried pollutants from a
residence, commercial building, industrial
plant, or institution, together with any
groundwater, surface runoff, or leachate that
may be present.

20. Section 367.021(5), F.5., states as follows:

(5) "Domestic wastewater" means wastewater
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principally from dwellings, business
buildings, institutions, and sanitary
wastewater or sewage treatment plants.

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

(8) "Industrial wastewater"™ means wastewater
not otherwise defined as domestic wastewater,
including runoff and leachate from areas that
receive pollutants associated with industrial
and commercial storage, handling, or
processing.

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

(11) "System™ means facilities and land used
or useful in providing service and, upon a
finding by the commission, may include a
combination of functionally related facilities
and land.

23. Crucial to the definition of ™utility"™ under Section
367.021(12), F.S., is the fact that it be provided "for
compensation.” Pursuant to letters dated May 22, 1992, Monsanto
has waived payment for the water and wastewa*nr services provided
to AES LP, Fiberweb and MECU' and for water provided to Puritan-
Bennett, effective March 31, 1992. (Attachment 4) To the extent
that any of the services provided to these entities constitutes

wastewater or water service under Chapter 3€7, no compensation is

' Monsanto recognizes that water and wastewater service

provided to MECU would gqualify for an exemption under Section
367.022(5), F.S. However, it order to bring all of itse activities
within the definition of "nonjurisdictional® under Section
367.021(12), F.S., Monsanto is waiving pavment under the lease.




Application of Monsanto Company
Docket No. 920055-WS
Page 9

currently being received.’

CONCLUSJION

24. To the extent that water and wastewater services as
defined within Chapter 367 are being provided to Fiberweb, AES LP
and MECU, Monsantc is nonjurisdictional under Section 367.021(12),
F.S5., and Rule 25-30.060(3)(j), F.A.C., because no compensation is
being given to Monsanto in exchange for these services. Likewise,
Monsanto is nonjurisdictional under Section 367.021(12), F.S5., 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 compansation 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. With regard to the
recreation area, Monsanto does not provide potable water or
wastewater service as defined in Chapter 367.

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

statement of Nonjurisdictional Finding is attached. (Attachment 5)

? Monsanto does not consider the provision of steam to be the

provision of water within the meaning of Chapter 367, since the
steam is returned to Monsanto in the form of condensate pursuant to
the above-referenced Agreements. Cooling water is also not the
provision of water within the meaning of Chapter 367 since cooling
water is recycled from the cooling tower back through Monsanto's
wastevater treatment system and ultimately "blown down" from the
towers and discharged to the Escambia River. In neither of these
instances is the steam or cooling water retained by anycne other
than Monsanto.
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WHEREFORE,

Monsanto Company respectfully requests that its

activities as set forth in the body of this applicaticn be found to

be nonjurisdictional pursuant to Section 367.021(12), F.S5., and

Rule 25-30.060(3)(j), F.A.C.
Respectfully submitted this 22 day of May, 1992 by:

c:0547

ﬁaéd—nh-ﬂ, Q. Formdv, /HR!

RICHARD A. ZAMBO, ESQUIRE
Richard A. Zambo, P.A.

598 5.W. Hidden River Avenue
Palm City, Florida 34990
(407) 220-9163

MM

SUZANNE BROWNLESS, ESQUIRE

Oertel, Hoffman, Fernandez & Cole, P.A.
2700 Blair Stone Road, Suite C
Tallahassee, Florid. 32301

(904) 877-0099

Attorneys for Monsanto Company



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Request for exemption from ) Docket No. 920095-WS
Florida Public Service Commission )
regulation of a water and )
wastewater facility in Escambia )
)
)

County by Monsanto Company

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the
Application of Monsanto Company for Nonjurisdictional Finding has
been provided by U.S. Mail or Hand Delivery (*) to the following:

*Rex Golde'\, Esquire Richard A. Zambo, Esquire
Staff Attorney Richard A. Zambo, P.A.
Florida Public Service Commission 598 5.W. Hidden River Ave.
101 East Gaines Street Palm Ccity, Florida 34990
Tallahassee, Florida 32301

Joe Kaple Stephen Jones, Esquire
Monsanto Company Armstrong, Teasdale

P. O. Box 12B30 One Metropolitan Square
Pensacola, Florida 32575-2830 Suite 2600

St. Louis, MS. 63102

Richard Ringhofer, Esquire
Monsanto Company

800 North Lindbergh Blvd.
G5WB

St. Louis, Missouri 63167

SUZANNE BROWNLESS, Esquire

c:0552
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SERVICES AGREEMENT
RENSACOLA

THIS AGREEMENT, made and entered into as of this :a"l'm' day
of December, 1990, to be effective as of January 1, 1991, by and
between MONSANTO COMPANY, a Delaware Corporation with its general
offices located at 800 North Lindbergh Boulevard, St. Louis,
Missouri 63167 (hereinafter called "Monsantc") and ADVANCED
ELASTOMER SYSTEMS, L.P., a Delaware Limited Partnership with its
general offices at 540 Maryville Center Drive, St. Louis,
Missouri 63141 (hereinafter called "ALS LP"), acting by and
through Advanced Elastomer Systems, Inc., a Delaware Corporation
with its general offices at 540 Maryville Center Drive, St.
Louis, Misscuri 63141, its General Partner.

WHEREAS, Monsanto and Exxon Corporation ("Exxon") have
entered into a Worldwide Joint Venture Formation Agrcement dated
as of September 20, 1990, (hereinafter referred to as the
"Formation Agreement®), providing in part for the formation of
AES LP and Monsanto and AES LP have enterec Iinto an Asset
Transfer Agreement dated this date providing in part for the
transfer by Monsanto to AES LP of certain property and assets of
Monsanto located at Monsanto’s plant near Pensacola, Florida; and

WHEREAS, Monsanto and AES LP have entered into a Lease
(hereinafter defined) of even date herewith, providing for a
lease to AES LP of certain Leased Premises (hereinafter defined)
located at Monsanto’s Pensacola plant to enable AES LP to operate
AES LP’s Facility (hereinafter defined); and

WHEREAS, the capitalized terms as defined in the Lease, to
the extent used and not otherwise defined herein, are adopted and
incorporated herein by reference; and




3. WASTE WATER AND EFFLUENT.

(a) Waste Water. AES LP will Deliver and Monsanto
will accept Waste Water as follows:
1L (1) Delivery. AES LP will Deliver Sanitary Waste
" into the Plant Sanitary Sewer System for treatment in
1 the Plant sanitary waste treatment facilities and for
ultimate discharge by Monsanto. AES LP will Deliver

-
\

| discharge by Monsanto into the Escambia River. 'j
“  (4i) Prohibited Discharges. AES LP will not
discharge any Waste Water into the environment so as to
affect the Flant, or into or onto the Plant, or Leased
Premises, or Deliver any of the foregoing into the
Plant Sanitary or Storm Water Sewer Systems (or inteo
any Plant process sever system) which in the quantities
and concentrations discharged is toxic, flammable,
readiocactive, corrosive, or otherwise hazardous to
humans, animals, aquatic or wildlife, vegetation, air,
Iand, water or the environment or to any of such
systems, subject also, however, to (i) the other tarms
and conditions of this Agreement, (ii) the then
prevailing terms and conditions <l the Monsanto Permits
referred to in Section 4 hereof, and any special
agreements connected therewith, (iii) and AES LP’s
compliance with laws, ordinances, orders, rules,
regulations or actions applicable from time to time to
the operation of AES LP’s Facility, the Plant, the
Waste Water Facilities or the provision of Services
hereunder (all collectively, "Laws").

{b) Effluent. Unless and until the parties agree upon a
mutually acceptable way in which Monsanto will accept and dispose

Sarvices Agreamaeni - 11/18/30 §




of Effluent for AES LP, AES LP shall not Deliver any Effluent to
Monsanto and Monsanto shall not be obligated to receive any
Effluent, and AES LP shall collect and lawfully and properly
dispose of such Effluent.

(¢) Agcess. If during the term hereof AES LP generates
Effluent and AES LP because of the Laws has no other reasonable
means of disposal thereof or access for the discharge thereof
from AES LP’s Facility other than by means of a sever line over a
route which requires a crossing of land comprising the Plant,
Monsanto agrees to grant an easement for such purpose to AES LP,
providec that such easement shall not be granted until the
parties mutually agree upcn the route thereof, the compensaticn
to be paid therefor and the terms, conditions, reservations and
restrictions which shall govern the use thereof by AES LP.

(d) MNotification. 1In addition to the provisions of Section
20, AES LP shall give appropriate Monsanto Plant environmental
management personnel immediate notice as soon as AES LP has
xnowledge of any release froa AES LP‘s Facility which may
discharge to the Waste Water Facilities a reportable quantity of
a toxic pollutant, hazardous substance or extremely hazardous
substance as defined by the Comprehensive ESnvironmental Response
and Liability Act of 1980, as amended, the Emergency FPlanning and
Community Right-of to-Know Law of 1986, the Federal Clean Water
Act, as amended, pertinent requlations thereunder or any other
relevant federal, state or loczl laws (including the Laws) which
may be in effect from time to time. Without limiting the
foregoing obligation, any unintentional delay on the part of AES
LP in giving such notice shall not be an event of default under
the Lease or this Agreement.

4.  BERMITS.

Services Agreamant - 12/18/80 [




respective facilities of the other party at the site, as well as
any other Monsanto DOEA at the Plant reasonably deemed necessary
by AES LP to protect its confidential information, shall be
required to execute such agreements consistent with the foregoing
protecting the confidential information of the other party and
undertaking to comply with the safety and other rules and
requlations as such other party customarily requires at its
operations at the site from time to time. The relevant forms of
agreement initially applicable to the AES LP DOEA and the
Monsanto DOEA described above shall be substantially as set
forth, respectively, in Parts I and II of Exhibit G, attached
hereto ar 1 made a part hereof.

7. BAYMENT TOR SERVICES.
(a) AES LP to Pay Monsanto’s Costs. Subject to the

provisions of Section 2 above with respect to any Utilities
supplied as an incidence of the Lease, AES LP shall pay Monsanto
all of Monsanto’s actual direct and indirect costs (including any
retroactive adjustments therein) incurred for or in connection
with the performance or supply of Services, or in holding itself

dttnrninld and alloca: ld in nccordanca wlth 1or=antn': then
prnviIEI;EFéustunlry accnunting prn:-dures [uhich will be based
on generally accepted accounting principles), including AES LP’s
Facility’s proportionate share of the cost of all Services
utilized or consumed by Monsantoc at the Plant which support the
performance or supply of Services to AES LP, plus a "Return" on
the "Net Capital Employed" (such terms are defined in Exhibit D,
attached hereto and made a part hereof) from time to time at the
Plant wvhich supports the performance or supply of all Services
hereunder, such Return to be adjusted annually as of January 1 of
each calendar year with notice thereof to be given AES LP:_;ll as

provided in Exhibit D, and all such costs to be adjusted for

#i doas Agreament - 12/18/80 10



a'

future capital expenditures or retirements, all of the foregoing
being subject to the following provisiocns of this Section 7 and
the other terms and conditions of this Agreement. Exhibit B,
attached hereto and made a part hereof, sets forth the

shall be lpplinakhy Monsanto to determine and allocate costs to
AES LP under this Agreement.

—

—

(b) Inveicing. Monsanto shall invoice AES LP monthly
as close as may be practical to the 15th of each month for all
amounts due from AES LP as provided for herein for the preceding
month, ard AES LP shall pay such amounts to Monsanto by such
means, including wire transfer in immediately available funds,
into such accounts in such banks, all as Monsanto may from tize
to time designate, within fifteen (15) days from the date of such
invoice, unless the parties agree upon a different method of
payment.

(¢) changed Conditions. Monsanto to Receive Costs.
The parties recognize and agree that it is not practical to
predict and provide for all future changes, circumstances or
contingencies affecting this Agreement, or thu supply or
performance of Services, during the term hersof. Accordingly,
anything in this Agreement to the contrary notwithstanding, it Is
understood and agreed by the parties that in providing Services
or performing this Agreement, if costs as defined, used or
applied within Monsanto’s accounting system or under any of the
Exhibits to this Agreement, or if application of generally
accepted accounting principles to determine costs are, at any
time or times, incomplete, inaccurate or insufficient to enable
Monsanto to recover all of its costs hereunder howsocever
incurred, Monsante shall, nevertheless, be entitled to recover
from AES LP all of such costs, notwithstanding such definition,
use or application, so that Monsanto shall not be subjected to or

B+ vices Agreament - 1210/30 1
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be required to suffer any economic loss or penalty at any time.
In addition, if because of changes in or the adoption of new
laws, regulations or accounting principles, or their application,
Monsanto is not, or will not be, able to recover all of its costs
under this Agreement, AES LP agrees to compensate Monsanto in
some other reasonable but egquivalent manner in order to make
Monsanto whole for such unrecovered costs. Similarly, if
Monsanto in any manner or for any reason over recovers its costs,
it will promptly credit or refund any such over recovery to AES
LP.

8. TERM.

(a) PBasic Term. The term of this Agreement shall be
for a period of twenty (20) years from the date hereof and
continuing thereafter unless and until terminated as herein
provided. AES LP may terminate this Agreement with respect to
any or all Services on the last day of any calendar year during
the term hereof provided AES LP shall have given Monsanto written
notice specifying the Services to be terminated on or before July
1 of such calendar year (or on or before such different date 1in
such calendar year as may have been established pursuant to
Section 2 for AES LP to notify Monsanto of its requested level of
Services). In the event AES _P in any such notice does not
terminate this Ageement with respect to all Services, it shall
remain in effect (and continue to be subject to the provisions of
this Section 8) with respect to all Services not previocusly
terminated. Monsanto may terminate this Agreement with respect
to all Services on or at any time after the last day of such
twenty (20) year period provided Monsanto snall have given at
least thirty-six (36) months’ prior written notice to such effect
to AES LP. Monsanto may also terminate this Agreement with
respect to any of the Services during such twenty {20) year
period at the end of any calendar year by written notice given

Services Agreamant - 12/18/890 12



TEL: 904-968-7869 May 19.92 14:46 No.034 F.]

IN WITNESS WHEREOF, Monsanto and AES LP have caused this
Agreement to be duly executed in duplicate originals by the

duly authorized representatives as of the day and year fi
above written,

MONSANTC

w7y

Title / }5
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LEWANCED ELASTOMER SYSTEMS, L.P,

AD?HHCED EI.H.STOHER SYSTEMS, INC.
GENERAI. i
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TitluZ&m{g:.f'
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Lincluding Practices and Procedures)

RREMIIRS:

For the period between the date of the Services Agreement and
December 31, 1990, the deternmination of the costs for Services
for which Monsanto is to be reimbursed by AES LP, and of any
other amounts to be pald by AES LP to Monsanto under this
Services Agreement, shall be based as nearly as may be upon the
accounting policies, practices and procedures employed by
Monsanto at the plant for determining the costs chargeable to
Monsanto’s elastomers manufacturing unit at the Plant at the time
of Monsanto’s Use. Commencing January 1, 1991 and thereafter
during the term of the Services Agreement all such costs and
amounts due to Monsanto from AES LP under the Services Agreerent
shall be determined based on Monsanto’s accounting pelicies,

practices and procedures and the following provisions of this
Exhibit B.

I. EXPLANATION OF MONSANTO’S COSTING PROCEDURES AT THE PLANT

The plant employs a standard process cost accounting
system. All products produced have cost standards that
are developed annually. The Plant cost system ls used to
distribute several different costs including but not
limited to utility costs, factory overheads, and
ancillary services.

The syctom ic designed to ultimately assign all costs to
manufacturing and/or product departmants. This is accom-
plished through manufacturing and/or product, utility and
service cost centers, with expenditures coded to expense
classifications within these cost centers. The accunm-
ulated costs in @ach of the utility and sarvice cost

Ex8.Ser 1 11/3%
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Ccharges to AES LP for above services will be
negotiated on a request-by-request basis.

D. INDIRECT FIE COST DISTRIBUTION

AES LP will receive all of the services
detailed in Section VI.A to the extent that AES
LP uses utilities, maintenance and measured
services. FIE is distributed in the Plant
accounting system based upon a combination of
headcount and replacement investment. Each
manufacturing unit has a portion of the
utility, maintenance and measured services
headcount and replacement investment allocated
to it based upon the unit’s use of utilities,
maintenance and measured services. The
allocated headcount and replacement investment
is added to the unit’s prime headcount and
replacement investment to determine the basis
for distributing FTE. After the date of the
Services Agreement, only the allocated portion
of the headcount and replacement investment
#ill be included in the basis of distributicn
for FIE to AES LP. The allocated headcount and
replacement investment to AES LP as a
percentage of the Plant total headcount and
replacement investment applied to the total
actual costs incurred by the FIE cost centers
detailed in VI.A will determine the monthly
charge to AES LP for indirect FIE.

vII. UTILITIES: ELECTRIC POWER (in this Zxhibit B referred to
as "electriclty”), STEAM, COOLING WATER, REFRIGERATION,
COMPRESSED AIR, DOMESTIC WATER, AND UTILITIES GENERAL

A.
The above utilities are to be provided or available
to AES LP at the Plant.

B.
Energy, wages, salaries, payroll overhead, supplies,
depreclation, insurance, taxes, maintenance, etc.

Cc.

The actual cests of purchased and Plant-produced
Utilities are charged to production cost caenters
based on actual metered usage or an englneering
study that set the distribution basis. Wwhere
engineering study set the basis one of the following
methods is used:

£ Ser L} 11/23/%0



{ . TEL: 904-968-7869 May 12,92 14:46 No.03d F.21

FIXED Standard usage per day, per month, or
percentage.

VARIABLE Standard usage per unit of production

The total distributed cost of each Utility includes
both the fixed and variable cost of producing,
purchasing and distributions of that Utility.

1.  ELECTRICITY (Costs may be recovered as part of
rent under Laase)
The cost of electricity charged to productien
cost centers includes the cost of purchased
electricity from Gulf Power Company, plus the
cost of generating electricity with Pensacola’s
generators and the cost of receiving and
distributing that electricity.

Distribution basis is determined by meter
readings. Electricity readings by Pensacola’s
power plant personnel of Gulf Power’s meter and
the plant generatcr’s meter are compared to the
receiving cost centers usage meters. After
review by supervision any normal differences
are charged (as usage) to the user based on
their metered usage.

STEAH

The actual cost of generating and distributing
| steam is charged to the users, GSteam

| production is determined by the metering of

' steam leaving the Plant'’, power plant. These
readings are compared to "he purchased
utilities (raw material usage) for
reasonableness.

Distribution basis is determined by meter
readings. The steam pcoduction meters are alsc
compared to the receiving cost centers usage
meters for reascnableness. After review by
supervision any normal differences (line loss)
are charged (as usage) to the user based on
their metered usage.

The actual cost of generating and distributing
cooling water is charged to the various user
units (including AES LP‘s Facility). Cooling
water production is determined by the metering
of the water leaving the towers.

I ExB.Ser ] 11/22%
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Distribution basis is determined by engineering
study. AES LP’s usage will be fixed based con
standard usage per day. Thers is a matar in
place but the scftware to send the data to the
utility distribution system is not installed as
of the date of the Services Agreement. If and
when such software is completed, distributien
of costs will be based on the meter reading.

REFRIGERATION (Chilled Water)

The actual cost of generating and distributing
Refrigeration is charged to the various user
units (including AES LP’s Facility). The
production of Refrigeration is developed by
metering the BTUs leaving the power house.

Distribution basis is determined by engineering
study. AES LP‘s usage will be FIXED bazed on
standard usage per day. There is a meter in
place but the software to send the data to the
utility discribution system is not installed as
of the date of the Services Agreement. If and
when such software is completed distributlon of
costs will be based on the meter reading.

R
Compressed air is used for instruments and
other general uses and doe: not relate to the
cost centers level of production. The
production of Compressed Air is measured in
cubic feet at the Plant’: power house. The
actual cost of generating and distributing
Compressed Air is charged to the various user
units (including AES LP’s Facility).

Distribution basis is determined by engineering
study. AES LP’s usage is FIXED based on a
fixed Tarcantuga (%) per month. Therae is a
meter in place, but as of the date of the
Sarvices Agreement it is not used to distribute
costs. If and when the meter ls upgraded to
proper range and connected to the Plant utility
distribution systenm, distribution of costs will
be based on the meter reading.

DOMESTIC WATER (Costs may be reccvered as part
of rent under Lease.)

The actual cost of generating and distributing
Domestic Water ls charged to the various user
units (including AES LP‘’s Facility). The plant
producticn of Domestic Water ls metered as it
leaves the Plant’s power house.

10 11/13/%0
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AES LP’s usage is FIXED based on a standard
usage per day. If and when a zeter is
installed and connected to the utility
distribution systenm, distribution of costs wiil
be based on the meter reading.

This is the title given to a group of Plant-
wide commonly used utilities that cannot be
directly charged to production cost centers.
Included are 'GRDUHDE!FENC!S', 'ROAD!HALKE‘,
*MIsc, FACILITIES”, *SANITARY SEWER",
'RAILRGADE', AND “RAILCAR SWITCHING”,

Distribution basis is determined by engineering
study. AES Lp'sg usage is FIXED based on a
fixed percentage (%) per month. The
distribution basis will be reviewed annually
for appropriate adjustment at the time of the
Plant budget Preparation and approval Process.

MAINTENANCE

Maintenance provided by the Plant teo AES Lp will be
charged out at the labor rate for eszh worker provided
plus a markup to cover the actual overhead costs incurred
in the shops during the relevant month.

Non-dedicated stores items will be charged as issued to
AES LP at the average actual inventory value plus a
markup to cover the actual cverhead costs incurred in the
storercom during the relevant month. Dedicated spares
purchased on behalf of AES Lp will be charged to AES Lp
in the month purchased, rather than the month issued,
The overhead charge on dedicated spares will be calcu-
lated based on and charged when such Spares are issued,
Variances arising from taking physical inventory from
tinme to time of AES Lp’s dedicated stores items will be
Cnarged to AES LP,

Shops and Stores overhead distribution methods are under
ongoing evaluation and may change from time to tipe.
Changes made in overhead distribution methodology in the
future will be applied to AES LP when made, and AES LPp
will be notified of any such change.

1" 1"/23,%
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SERVICES AGREEMENT

*Nat Capital Esployed® shall have the sa=e msaning as that employed Ln Honsanto's
Lnternal accounting system from tims to time, and, in general, conslsts of the
sum of (a) inventorles, stores and supplies used to support utilicies and
siscellanscus services at the Plant, and (b) nat fixed asseta (deflned as gross
investasant less accrued stralght line dapreclaction), for

1. Lind

a. Bulldings

3. Machinery & Equipment
4. Capitalized Interest

5. Capitalized Spare Parcts

é. New Flxed Capltal (construction ln progress)

all a? related to Sarvices being supplled or performed from timae to time unduc
the Sezvices Agreamant.

*Net Capital Employed® over a relevant time perioc is measured on an average
basis by Monmanto. The average {s the arithmetl al mean between tha actual Net
Capltal Employed as of two different dates, usually the beginnlng and the end
of wesach calendar year. Allocation of assets to AES LP (i.e., AES LP'wm
proportionate part of aggregate Net Caplital Employed for purposes of the Services
Agrescent for relevant tilme perlods) will be made on the basis of the
proportionate usage of Services between AES 1P's Facllity under the Services
Mjrsement and Plant over the relavant time pericds.

*Raturn’ on Net Capiltal Employed (as defined above) for the relavant calendar
year shall be the payment to be mads by AES LP to Honsanto as an after tax return
of twelve (12%) percent. The ‘Return® to be earned by Honsanto shall be
contalned Ln the involces submitted to AES LP during the relevant calendar year,
after having been sdjusted to a before tax return based on the statutory tax
rates applicable from time to time to income earned at the relevant site
providing the Services.

Y Paaasary T400 011 300
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HASTE WATER SERVICES

Service

Receipt of Delivery of
Sanitarr Waste for treatment
in the ’lant sanitary waste
treatnent facilities for
ultimate d&?charqa by
Monsanto.

Stormwater collection and
disposal to the Escambia
River

Maximum Usage

As generated, not to exceed leve!
at the time of Monsanto’s Usa,
and may by notice from Monsanto
be supplied as an incidence of
the tenancy of the Lease, but
otherwise deemed for all purposes
Services provided under this
Services Agreement,

As naturally occurring and so
long as «)lowed under the
Monsanto Permits.

" Subject to Footnote (3) of Exhibit C.
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Exhibit C

As used in this Agreement "Full Cost" shall mean the
total actual cost incurred in generating and/or providing the
specific utility or service to James River in accordance with
Monsanto's then customary internal accounting procedures
utilized at 1ts Pensacola plant taking into account histor-
ical allocations to the Nonwoven Operations. Based on
Monsanto's accounting procedures, actual cost J1s to include
standard co l var . In addition,
such actual cost will include the gppropriate share of

startup and retirement expencas jpcurred on CosSt reductisa,
safety or environmental projects asnociated with utilities or

ervices provided © ¢

UTILITIES EXHIBIT C
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TH1S AGREEMENT, made and entered into as of this jfiff
day nfS&g&hh;_1gaa. by and between MONSANTO COMPANY, a
Delaware corporation with its general offices located 4t 800
North Lindbergh Boulevard, St. Louis, Missouri (herainafter
called "Monsanto"), and JAMES RIVER-NORWALK, INC.. a Delaware
corporation with its general offices at Norwalk, Connecticut
(hereinafter called W James River").

WASTE SERVICES AGREEMENT

WHEREAS, Monsanto, wr and JmEIer Corpora=-
tion of Virginia have entered into an Asset Purchase Agree-
ment dated ¢ (hereinafter referred to as the
wagsat Purchase Agreement”), providing for the sale to James
River of Monsanto's Nonwovens Operations located at
Monsanto's Pensacola Plant; and 5

WHEREAS, Monsanto and James River have entered into a
Lease of even dated herewith (hereinafter referred to as the
wrLease"), providing for a lease TO James River of certain
Leased Premises located at +he Pensacola Plant to enable
James River to operate James River's Facility and have also
entered into a Utilities and Ancillary Services for providing
services to James River's Facility (hereinafter referred to
as "Utilities and Ancillary Services Agreemen v); and

WHEREAS, the terms as defined and used in the Asset
Purchase Agreement and the Lease and the Utilities and Ancil-
lary Services Agreement are adopted herein by reference; and

WHEREAS, James River has requested that Monsanto provide

certain "wWaste Services" as described herein to James River's
Facility, and Monsanto ig willing to provide such Waste

WASTE SERVICES
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Services in accordance with the terms and cenditions

? hereinafter set forth.

? NOW, THEREFORE, in consideration of the foregoing and

F the respective representations, warranties and agreements

A contained herein, the parties agree as follows:

E 1. DEFINITIONS. As used in this Agreement each of the
- following terms shall have the following meaning.

E (a) "James River's Facility" shall mean James

¥ River's plant, including all assets owned or leased, located
b on the Leased Premises.

Y

E

"

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

James River shall have discharged Effluent, Storm Water or
Sanitary Waste into Monsanto's pipelines or ditch at the
boundary line of the Leased Premises.

- PR TR T T S T AW

(¢) “Effluent" shall mean the point source process
discharga aqueous industrial waste, discharged from James
River's Facility.

(d) “Sanitary Sewer" shall mean Monsanto's sani-
tary sewer system to which James River's Facility 1s current-

ly connected.

(e) “Sanitary Waste" shall mean typical domestic
(human) waste or other waste as discharged into the Sanitary
Sewer by Monsanto over the last three years of the Nonwoven

——— A

Operations.

(£) "storm Water" shall mean storm water runoff.

WASTE SERVICES

=




TN TR TR T W N e A e L A NI AT AT

T RN T e T

051892

16:23 o314 601 5688 MCC-FIBERS DIV. Qoo o014

ol

{g) "Storm Sewer" shall mean Monsanto's storm
water sewer system to which James River's Facility 1is
currently connected.

(h) "Ditch" shall mean the westward extension of
Monsanto's ditch commonly known as the south ocutfall Ditch,
adjacent to the Leased Premises, which flows into the
Escambia River.

(i) “waste" shall mean Sanitary Waste, Storm Water
and Effluent from James River's Facility.

(j) "waste Facilities" shall mean those facilities
or physical assets of Monsanto located at its Pensacola plant
used in the performance of Waste Services by Monsanto,
including but not limited to the Sanitary Sewer, Storm Sewer
and Ditch.

(k) "Waste Services" shall mean thﬁ'%eceipt.
processing, and discharge of Waste by Monsanto under this
this Agreement.

2. DELIVERY AND ACCEPTANCE OF WASTE. Subject to the
terms and conditions herein stated, James River will deliver
and Monsanto will accept the Waste as described below.

(a) James River will Deliver Sanitary Waste 1nto
the Sanitary Sewer for processing and discharge by Monsanto.

(b) James Rivar will Deliver Storm Water into the
Storm Sewer for discharge by Monsanto.

(c) James River will Deliver Effluent into the
Ditch for Monsanto's discharge into the Escambia River,

WASTE SERVICES
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3, MEASUREMENT OF EFFLUENT. Should the parties mutual-
ly agree to install metering devices or should 1t tecome
necessary or desirable for environmental, regulatory or aother

reasons, the cost of such metering will be borne equally by
F the parties. Should a meter be installed, it shall there-
after determine the amount of Effluent delivered.

4. JAMES RIVER'S OBLIGATIONS AND REPRESENTATIONS.
James River warrants, represents and agrees that

TR

(a) James River will assure that the Effluent
Delivered to Monsanto in the future will not exceed the
quality of effluent discharged from the Nonwoven Operations
by Monsanto over the last two years. The parties agree that
fallnwing rlasing an effinent charactarization program will
be conducted using appropriate sampling and testing proce=
dures. On the basis of this work an Effluent.description
acceptable to both parties will be prepared. . If, after the
Effluent description is agreed to, James River adds to the
composition without the written consent of Monsanto, James
River shall be liable for all penalities and all costs and

damages caused thereby.

T g e T

-

i P TER L

(b) Ten days before the beginning of each quarter
James River shall provide Monsanto with a good faith estimate
of the forecasted gquantities and quality of Effluent to be
Delivered in such guarter.

T e -y

(¢) James River will not Discharge any Waste onto
Monsanto's plant or into the Sanitary Sewer, Storm Sewer or
Ditch which is a) toxic, flammable, radioactive, or other-
wine hazardous to humans, animals or the environment in the
quantities and concentrations Cischarged or b) other than as
authorized by regulatory permits covering Monsanto's

WASTE SERVICES
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Pensaccla plant. Provided, however, notwithstanding the
above, James River shall be permitted to discharge Waste
substantially as discharged by Mcnsanto in the Nonwoven
Operations over the two=-year period preceding Closing so long
as such discharge is permitted by law and consistent with
applicable ragulatory permits.

{(d) As to Deliveries of any Waste not consistent
with the terms of this Agreement, without affecting the
parties' other obligations and rights under this Agreement,

James River shall give Monsanto immediate notice of any such
Delivery.

(a) Unless and until the definition of Effluent
hereunder is amended, James River will keep Monsanto advised
of James River's use of any chemicals in James River's
Facility, other than used by Monsanto or ‘n the Plant in the
two years prior to this Agreement, which could reasonably )
(though inadvertently) be delivered as Waste..

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

(a) The Sanitary Sewer, Storm Sewer and Ditch are
currently owned and operated by Monsanto. The receipt,
handling, processing and discharge of Waste under this
Agreement, at the time of execution hereof, is authorized
under Federal NPDES Permit No. FL0002488 and State of Florida
Permit No. 1017-38097. To the best of Monsanto's knowledge it
is in compliance with the teims of and conditions of such
permits.

(b) Monsanto will handle, process and discharge
the Waste hereunder, provided and so long as Monsanto shall
have governmental authorization required to permit Monsanto
to do ard continue to do any of the foregoing. Monsanto will

WASTE SERVICES
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continue to apply for and will make good faith efforts to
maintain such authorizations 2s may be necessary to perfornm
its obligations hersunder. Monsanto's only liability with
respect to its failure to perform i1ts obligations hereunder
shall be to pay all penalties and costs and damages caused
thereby pursuant to Section 12.

Py r—— T

(¢) Mensanto shall have the right to suspend the
receipt, processing and discharge of the Waste and the
operation of the wWaste Facilities in whole or in part, at any
tina for reasons of safety or in connection with the mainte-
nance, repair, renewal or replacement of any of the Waste
Facilities. Monsanto shall give James River reasonable prior
notice of planned shutdowns, including the estimated duration
of outage and shall try to schedule planned shutdowns at a
time mutually convenient to both parties.

T PRIR T R O
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6. MUTUAL OBLIGATIONS AND REPRESENTATIONS. Each party
warrants, represents and agrees with the othér that:

(a) Each party will notify the other as soon as it
has knowledge of a release which crosses or may cross the
other's boundary of a reportable guantity of a toxic pollu=-
tant or hazardous substance as defined in the Comprehensive
Environmantal Response, Compensation and Liability Act of
1980, as amended, pertinent regulations thereunder or other
relevant state or local laws.

TP PR ..--_mm.?. -r.r.—mwg.-“-_ﬂ_- - v lf

(b) Each party will cooperate with the other in
collecting and supplying data and in taking other actions
reasonably necessary to obtain and maintain all necessary
perrits to perform hereunder. '

—— —— LT

(c) Monsanto shall havea the right to suspend the
recaipt, process, discharge of the Waste or any portiocn
thereof, if the receiving, processing or discharging of the

WASTE SERVICES
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Waste or a pertion thereof or the operation of the Waste

fFacilities will, or ig likely to, result 1n a total elimina

tion or severe reductien 1N biological system activily oI

cause the violation of any governmental permit, law or
requlation governing the operation of or dischargae from 1tS
facilities or cause the levying of fines or other penalties
upon Monsanto. Monsanto shall censult with James River prioc
to taking any actien permitted DY this paragraph to explore
other possible alternate courses of action to resolve any

problems which exist.

7. FEES. Unless and until Monsanto's "Full Costs" (as
defined and computed in the Utilities and Ancillary Services

Agreement associated with performance of its obligations

hereunder (excluding any costs incurred by Momsanto pursuant
to paragraph 12) exceed twenty thousand dollars ($20,000) in
any calondar year tames River shall pay no fee to Monsanto.
However, to the extent such Costs exceed twenty thousand
dollars ($20,000) James River shall reimburse Monsanto.
Monsanto shall yearly provide a bill to James River for any
such costs, along with reasonable supporting verification and
documentation, and James River shall pay Monsanto within 30

days of receipt of such bill.

g. TERM. This Agreement shall continue as long as the
Lease is in effect, unless sooner terminated as provided in

saction 9, below.

9. TERMINATION.

(a) Monsanto may terminate the supply of any or all
of the Waste Services should Monsanto- close 1ts Pensacola
plant or should Monsanto generally discontinue the perfor-
mance or availability of such Waste Service(s) at the Pensacola
Plant. Should Monsanto terminate part oI all of such Waste

sarvices it will provide James River with as much advance

WASTE JERVICES
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written notice as practicable (but not less than one hundred
twenty (120) days prior notice).

(b) James River may terminate the use of any or all
of the Waste Services upon sixty (60) days written notice to
Monsanto.

(c) In the event of Terminatiocn by either party,
Monsanto shall provide an easement across Monsanto's plant
(in such a locaticn as specified by Monsanto) to James River
to pormit James River to comnstruct a pipeline to remove any
liqu.d wastes from James River's Facility. Such pipaline
shall be constructed so as not to interfere with or jeopar-
dize Monsanto's business at the Fensacola Flant.

10. NEUTRALIZATION/PIT

(a) In operating the Nonwovens Opqutionn in tho.
two year period preceding the date of this Agreement, before
discharging process water into the Ditch such water had to be
neutralized in order to qualify the water as Effluent and to
otherwise meet the conditions of the NPDES permit. Monsanto
accomplished this by use of two clay-lined, limestone neu-
tralization pits ("the Pits") located on the Leased Iremises.
James River, at its option, may continue to use the Pits.
However, it shall be James River's sole responsibility and
cost to operate and maintain such Pits, subjezt to the
obligations of Monsanto with respect to the permitting and
retrofitting therecf as specified in thec Asset Purchase
Agreemant.

(b) There are, and will be additicnal, monitoring
walls located near the Pits on the Leased Premises, including
up-gradiant wells. Monsanto shall be permitted to continue
to examine and test using such wells. In the event such
wells indicate an adverse change in groundwater quality

WASTE ¢ERVICES
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(measured against the quality of the groundwater at tne time
of this Agreement) or if required by law, James River shall
promptly take such action as 15 necessary to stop such
adverse changes (such as relining the Pits, use of a differ~
ent use of form of neutralization, use of a collection tank,
etc.), subject to the obligations of Monsanto with respect to
the permitting and retrofitting of the Pits as spacified in
the Asset Purchase Agreement.

11. FORCE MAJEURE

(a) Monsanto may suspend or reduce, in whole or in
part, the performance or supply of any or all of the Waste
Services or any of its obligations hereunder, 1n the event
of: Act of God, war, riot, fire, explosion, accident, flood,
sabotage, lack of adequate fuel, power, raw materials, labor,
containers or transportation facilities:; compliance with
governmental requests, laws, regulations, orders or actiunl.
breakage or failure of machinery or apparntu:* national
defense requirements, labor trouble, strike, lockout or
injunction (provided that Monsanto shall not be required to
settle a labor dispute against its own best judgment); or any
other event, whether or mot of the class or kind enumerated
her=2in, beyond the reasonable control of Monsanto; which
avent hinders, limits or makes impracticable the providing of
any such Waste Services to James River or the performance by
Monsanto of any of its obligations hereunder. Any Waste
Services not provided by reason of this Section 11 shall be
resumed upon the elimination of the Force Majeure event.

(b) If all, or substantially all, of the wWaste
Facilities used by Monsanto to provide the Waste Services, or
one or more of such Waste Services, are totally or substan-
tially damaged or destroyed by any of the above described
casualties then either party may terminate the Waste Service(s)

WAS1E SERVICES
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involved upon written notice given to the other party not
more than ninety (90) days after the Casualty.

12. FINES, PENALTIES AND DAMAGES

(a) In the event that penalties or fines are
assessed against either party or persons for any reason such
fines or penalties shall be paid as required by law. The
responsible party shall reimburse the other party for that
portion of the penalty cr fine for wnich it is responsible.

(b) If James River contributes to damage of the
Waste Facilities or its operation by delivering wastes or
Effluent in excess of or differing from the requirements of
this Agreement it shall pay, to the proporticnal extent it
wai responsible, all costs of restoring the Waste Facility to
its original operable condition.

(¢) Neither party shall be liable to the other
party for incidental or consequential damaq-i however arising
and regardless of the legal theory on which based, including,
without limitation, strict liability, negligence or breach of
contract, warranty or representation.

13. ASSIGNMENT. This Agreement or any rights or
obligations hereunder shall not be assigned by James River
without Monsanto's prior consent, which consent shall not be
unreasonably withheld or delayed. Should Monsanto consent to
an assignment James River recognizes that Monsanto may do so
on the condition that the assignee agrees to fully assume and
perform any continuing obligation of James River hereunder
ard on the condition that additional, reasonable assurances
of performance be provided to Monsanto, such as guarantees,
bonds or insurance. James River also recognizes that Monsan-
to reserves the right to rensgotiate any fees or othar terms
under this Agreement before consenting to any
asrignment.

WASTE SERVICES
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14. WAIVERS, MODIFICATIONS. ETC. No waiver, modifica-
tion or amendment of any provision, exception, term, reservas-
tion or condition of this Agreement shall be valid, or of any
force or effect, unless made in writing, properly executed by
the parties hereto, and specifying with particularity the
nature and extant of such waiver, modification or amendment.
Any such waiver, modification or amendment in any instance or
instances shall, in no event., be construed to be a general
waiver, abandonment, modification or amendment of any of the
provisions, exceptions, terms, reservations or conditions of
this Agreement, but the same shall be strictly limited and
restricted to the extent and occasion specified in such
signed writing or writings.

15. EMINENT DOMAIN. If any of the Waste Facilities
shall be taken for any public use, under any statute or by
right of eminent domain, then James River ahaLl_hlvc no claim
against Monsanto for the value of the unuxpiréﬂ-taru of this
Agreement and shall not be entitled to any part of the
condemnation award with respect to such Waste Facilities.

16. CONTROLLING LAW. The validity, interpretation and
performance of this Lease and any dispute connected herewith
shall be governed and construed in accordance with the laws
of the State of Florida.

17. NOTICES. Any notice required or permitted to be
given under this Lease shall be in writing and shall be
deaned to have been sufficiently given when hand delivered to
an officer of either party or when depcsited in the U. S.
mails, postage prepaid, for mailing by certified or regis=-
tered mail, return receipt requested, addressed as follows:

WASTE SERVICES
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[f to James River, addressed to:

James River Corporation - Nonwovens Division
Simpsonville, SC. 29681
Attention: Dexter Hagy

with copies to:

Clifford A. Cutchins, IV
McGuire, Woods & Battle
One James Center
Richmond, VA 23219

and

James River Corporation

Tredegar Street

Richmond, VA 23217

Attention: David J. McKittrick,
Chief Financial Officer

If to Monsanto, addressed to:

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

Attention: Vice President, _
Monsanto Fibers and Intermediates Company

or to such other address or addresses as may be spec.fied
from time to time in a written notice given by suzh party.
The parties shall acknowledge in writing the receipt of any
such notice delivered in person.

'“T}B 18. UTILITY LAW. The Waste Services, the related

charges, and all other matters set forth in this Agreement
are not subject to regulation as a "Public Utility" under
Chapters 366 and 367 of the Florida statutes by the Florida
Public Service Commission. However, in the event such
Commission or soma other legal authority may hereafter
attempt to assert jurisdiction then James River and Monsanto
will join in a formal petition requesting that the affected
Waste Services be declared not subject to such statutes and
Commission or Authority. Should any portion of the Waste
Sarvices be found by a court or agency of competent

WASTE SERVICES



- 05718782 16:)1 TI14 694 5688 NCC-FIBERS DIV

-13- Qory 014

jurisdiction to pe subject tO such regulaticn then Monsanto
retains the right te terminate as to such Waste Service(s) or
renegotiate the terms under which it 1s obligated to Supply
the same to James River.

19. SECTION HEADINGS - Headings of particular sections
herein are inserted only for convenience, and are in no way
to be construed as part of this Lease or as a limitation of
the scope of the particular sections to which they refer.

IN WITNESS WHEREOF, Monsanto and James River have caused
this Agreement Tto be duly executed in duplicate originals by
their duly authorized representatives, as of the day and Yyear
first above written.

MONSANTO COMPANY

ayﬁu{ﬂ-&;qéi_fl 4 {‘ ﬂg.ll

[fien = ¥ .-‘-“""'."'!“'
JAMES RIV!R-HQIHHLK, INC.

h"‘\ LT
BY Lébm—jba n~¢¥d3;;;g‘#_

QE_.:3143‘
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Exhibi1t H

UTILITIES AND ANCILLARY SERVICES AGREZMENT

THIS AGREEMENT, made and entered into as 2f this =
dey of ___ , 1985, by and between MONSANTO COMPANY, a
Delaware corporation with its general offices located at 800
North Lindbergh Boulevard, St. Louis, Missour: (hereinafter
called "Monsanto"), andézgﬁngJHEE;HQEHALEb_LﬂE) a Delaware
corporation with its genera. offices at Norwalk, Connecticut

herernafter called “"James River").

WHEREAS, Monsanto, James River ~nd James Hiver Corpeora-
tion of Virginia have entered inte an Asset Purchase Agree-
ment dated (hereinafter referred %o as the
"Agset Purchase Agreament"), providing for the sale to James
River of Monsanto's Nonwovens Operations located at the
Pensacola Plant; and

WHEREAS, Monsanto and James River have entered i1nto a
Lease of even dated herewith (hereipnafter referred to as the
"Lease"), providing for a lease to James River of certain
Leased Premises located at the Pensaccla Plant to enable
James River to operate James River's Facility; and

WHEREAS, the terms as defined and used =n the Asset
Purchase Agreement and the Lease are adopted herein by
reference; and

WHEREAS, James River has regquested that Mensanto provide
certain utilities and services as described herein to James
River's Facility, and Monsanto is willing to provide such
utilities and services in accordance with the terms and
conditions hereinafter set forth.

"

UTILITIES EXHIBIT H
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NOW, THEREFORE, 1n consideration of the foregoing and
the respective representations, warranties and agreements
contained herein, the parties agree as follows:

Y. DEFINITIONS. As used in this Agreement each cf the
following terms shall have the follewing meaning.

(a) "James River's Facility" shall mean James
River's plant, including all assets owned or leased, located
or the Leased Premises.

(b) "Utilities" shall mean Steam, Nitrogen, Domes-
tic Water, Well Water and Cooling Water, as necessary to
process up to 25,C00.009 pounds on nylon 6,6 standard flake
and as described in Exhibit A attached hereto, and ongoing
So0l1ld waste Ditpecsal Service handling the type of solid waste
4s generated by Monsanto 1in 1ts Nonwoven Operations over the
tWwo year period preceding Closing (taking inte account Buyer
processing up to 25,000,000 pounds of nylon 6,6 standard
flake).

(¢) "Ancillary Services" shall mean emergency fire
service, pack make-up, pack and pump cleanout, chemical lab
services, extruder and transfer line burnout and spinnerette
supply, pickup and delivery of pPacks, pumps and spinnerettes,
all as described in Exhibit B.

(d) "Building Use" shall mean access to and use of
Building 719 located on the Pensacola plant site of Monsanto,
to be used for roll storage, as had been so utilized by
Monsanto's Nonwoven Operations.

UTILITIES EXHIBIT H
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l. DELIVERY AND ACCEPTANCE OF UTILITIES AND ANC: LLARY
SERVICES.

(a) Monsanto shall. pursuant to the terms of thys
hgresment, and as an ineidant to Ui Lenancy estaplished by
the Lease, provide to James River for use at Jameg River's
Facilities on the Leased Premises Utilities, Ancillary
Services and Building Use. The pairties will mutually and
reasponably cooperate with respect to Monsanto's performance
of 1ts undertaking pursuant to this Agreement.

(b) Title to the Utilities shall pass to James
River upon delivery to the Leased Premises. Janes River
shail return condensate from the steam deliverad hereunder,
provided such condensate contains no contaminants which u11;
interfere with the cfficient Qperation nf Mermar-atg Bealore.
0oling Watez will continue te be provided i1n the enclosed

cooling water system now servicing the [eased Premises. _All

cooling water provided to the leased Premises will be recir-
culated to Monsanto.. -

3. PAYMENT FOR UTILITIES AND ANCILLARY SERVICES.

(a) James River shall pay Monsanto fees, based on
volume of consumption or use by James River, for the provi-
sion of Utilities, Ancillary Services and Building Use as
stated in Exhibits A through C. Monsanto shall bill James
River monthly and Jamet River shall pay Mousanto within
thirty (30) days of receipt of such bill.

(b) The fccn for providiuy Lhe ULilities _ana
Ancillary Services hereunder shall be at Monsanta's "Full
Cnst" as more fully defined in Exhibit K, for providing such
Utzllty, Ancillary Service or Building Use for the farst two
yYears of this Agreement and thereafter at 105% of Monsanto's
“Full Cost". Full Cost shall be Monsanto's cost uging its.

—
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standard accounting practice utilized for its Pensacola plant
for providing such Utility or Ancillary Services. Upon James
River's request, Monsanto shall provide reasonable verifica-
tion to James River of "Full Cost". James River shall keep
confidential and not disclose to any third party Monsan-o's
“Full Cost" or any component thereof.

4. TERM. The Utilities and Building Use shall be
provided as long as the Lease is in effect, unless soconer
terminated as provided in Section 5, below. The Ancillary
Services shall be for a period of either (i) three (3) years
from the date hersof or (ii) as long as the Lease is 1rn
effect, whichever 1s shorter.

9. TERMINATICON,

(a) Monsanto may terminate the supply of any or all
of the Utilities and the emergency fire service portion of
the Ancillary Services should Monsanto close i1ts Pensacola
plant or should Monsanto generally discontinue the perfor-
mance or availability of such Utility(ies) or such service at
its Pensacola plant. Should Monsanto terminate part or all
of such Utilities and such emergency fire service it will
provide James River with as much advance written notice as
practicable, but not less than one hundred eighty (180) days
prior notice.

(b) James River may terminate the purchase of any
or all of the Utilities and Ancillary Services upon sixty
(60) days written notice to Monsanto.

6. MAINTENANCE. Monsanto shall bear the responsibili-
ty and cost of maintaining all pipes used to provide utili-
ties to James River up to the outside perimeter of the Leased
Premises. James River shall bear the responsibility and cost
of maintaining all pipes located on the Leased Premises used

UTILITIES EXHIBIT H
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to transport, distribute or otherwise utilize the Utilities,
All meters used to measure the amount of utilities located on
the Leased Premises shall be maintained by James River at its
cost.

7.  QUANTITY/AVAILABILITY.

(a) Monsanto shall provide the Utilities and
Ancillary Services to James River's Facility as requested by
James River, subject to the minimum and maximum for each
listed in Exhibit A. Quantities above such maximums shall be
subject to reasonable availability and only as mutually
agreed by Monsanto and James River.

(b) Monsanto's obligation to supply Utilities and
Ancillary Services 1s subject %o interruption or dizinishment
due to scheduled repair downtime {advance not:ce to be
provided to James River as is practicable) and also to
interruption or diminishment or discontinuance due to force
majeure events, described in Section 10, below.

(c¢) Monsanto represents that the maximum quantities
of the Utilities and Ancillary Services set forth in Exhibits
A and B, provided to the best of Monsanto's knowledge, exceed
the amounts of such utilities and services needed to operate
James River's Facilities at the maximum manufacturing capaci-
Ty established over the last three years before the date of
this Agreement. However, James River acknowledges that other
utilities and services, such as electricity and natural gas,
which are not provided hereunder are also needed to operate
James River's Facilities.

8. QUALITY,

(a) As to Utilities and subject to Section B(c),
Monsanto shall provide each of the Utilities in a quality and

UTILITIES EXHIBIT H
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composition as 1s generally produced and used by Monsante

Within 1ts Pensaccla plant. In the event such quality or
composition varies or will vary materially from that existing
at Closing, Monsanto will provide James River with such prior
notice as 1s practicable.

(b) As to Ancillary Services and subject to Section
8(c), Monsanto shall provide such services at a level, type
and quality as is generally utilized by Monsanto in its
Pensacola plant. In the event such quality or composition
varies or will vary materially from that existing at Closing,
Monsanto will provide James River with such prior notice as
1§ practicable.

(c) Monsanto intends to endeavor to maintain the
quality. nature and composition of the Utilities and Ancil-
lary services at essentially those levels existing at the
time of execution of this Agreement and as used by Monsanto
in operating the Nonwovens Operation over the one (1) year
period before the sale to James River. However, Monsanto
shall have no liability to James River if it fails to do so
&s a result of changes generally made in such type Utilities
and Ancillary Services for Monsanto's Pensacola plant and

rovided Monsanto provides as much prior notice thereof as 1s
practical,

(d) Monsanto shall not be obligated to provide any
offsites or facilities for providing Utilities or Ancillary
Services 1n additien to, or different than, those €X1sTing at
the date of this Agreement.

(e) Monsanto makes no 10 warranty, express or implied,
including but not limited to, any warranty of merchantability .
or fitness for a particular purpose vith respect to any of .

the Utilities or Ancillary Services provided hereunder.
b I —— e
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9. METERING. James River shall give Monsanto reason-
able access to any meters used to measure Utilities located
or which may be located on the Leased FPremises.

10. FORCE MAJEURE.

(a) Monsanto may suspend or reduce, in whole or in
part, the performance or supply of any or all of the Utili-
ties and Ancillary Services or any of its obligations hereun-
der, in the event of: Act of God, war, riot, fire, ex
p-osion, accident., flood, sabotage, lack of adequate fuel],
power, raw materials, labor, containers or transportat:icn
facilities; compliance with governmental reguests, laws,
regulations. orders or actions; breakage or failure cof
Eachinery Or apparatus, national defense reguirements. labor
trouble, strike, lockout or injunction (provided that Mcnsan-
to shall not be required to settle a labor dispute against
1ts own best judgment); or any other event, whether ar not of
the class or kind enumerated herein, beyond the reasonable
control of Monsanto; which event hinders, limits or makes
impracticable the providing of any such Utilities and Ancil-
lary Services to James River or the performance by Monsante
of any of 1ts obligations hereunder. Any Utilities and
Ancillary Services not provided by reason of this Section 10
shall be cancelled without liability but this Agreement shall
otherwise remain unaffected.

(b} 1f all, or substantially all, of the facili-
ties or assets used by Monsantc to provide the Utalities and
Ancillary Services, or one or more of such Utilities and
Ancillary Services, are totally or substantially damaged or
destroyed by any of the above described casualties, then
either party may terminate the Utility(ies) or Ancillary
Service(s) involved upon written notice given to the other
party nct more than ninecy (90) days after the casualty.

UTILITIES EXHEIBIT H
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11, INDEMNIFICATION.

—

(a) Subject to the provisions of subsection (¢
below, neither Monsanto, nor its employees or agents shal! he
liable to James River for, and James River releases and
discharges Monsanto, 1ts employees and agents from any and
all claims, liabilities, actions, suits, judgments, losses,
injuries, damages (including, ~ithout limitation, incidental
Oor consequential damages), costs and expenses (all of *“he
firegoing herein collectively called "Liabilities, Actions
and Damages") arising cut of or connected with ary act or
omission, negligent or othervise of Monsanto. its employees
or agents, with respect to any emergency fire service, or any
failure to provide the same to James River other *han a
refusal by Monsanto in breach of this Agreement.

(b) James River assumes sole responsibility for,
and shall indemnify and hold harmless Monsanto, its present,
past and future employees and agents from and against, any
all claims, liabilities, suits, proceedings, Judgments,
orders, fines, penalties, damages, losses, costs and expenses
(including, without limitation, costs of defense, settlement
and reasonable attorneys' fees and expenses), (all of the
foregoing herein collectively called "Liabilities, Proceed-
ings and Damages"), arising out o6f{ or connected with (a) any
act or omission, neglect or otherwise, of Monsanto, its
employees or agents, with respect to any emergency fire
service provided to James River hereunder; (b) any failure to
provide the same to James River (other than a refusal by
Monsanto in breach of this Agreement); (c) any act or omis-
sion of James River, its agents, representatives or employ-
ees; or (d) any failure of James River or any of its
employees or agents to observe or comply with any of James
River's duties or obligations under this Agreement. The
foregoing obligations of James River shall include, but not
be limited to, any and all Liabilities, Proceedings and

UTILITIES EXHIBIT H
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Damages for or relating to (1) 1njury to or death of any
person {1nc1uding, without limitation, employees or agents of
James River or Monsanto), (1i) damage to or loss or destruce
tion of any property, or loss of use thereof (including,
without limitation, property of James River or Monsanto, or
their employees or agents), and (1ii) any contamination of,
injury or damage to or adverse effect on persons, animals,
aquatic and wildlife, vegetation, waters or the environmant.

The foregoing indemnification shall apply regardless of
the basis of liability or legal pPrinciple involved (includ-
ing, without limitation, contract, warranty. negligence,
strict liability, other tort, violation of law or otherwise),
but shall not apply to Liabilities, Proceedings and Damages
for which Monsanto is liable under the Asset Purchase
Agreement.

(c) The provisions of subsections (a) and (b},
above, shall not apply to any Liabilities, Actions and
Damages caused solely by the willful misconduct or fraud of
Monsanto.

{d) The provisions of subsection {b), above, shall
not apply to any Liabilities, Actions or Damages applicable
solely to Monsanto facilities or assets other than those used
for providing Utilities or Ancillary Services to James River.

12. ASSIGNMENT James River shall not assign this
Agreement or any rights or obligations hereunder without
Monsanto's prior consent, which shall not unreasonably be
withheld or delayed. Should Monsanto consent to an assign-
ment, James River recognizes that Monsanto may do so on the
condition that the assignee agrees to fully assume and
perform any continuing obligation of James River hereunder
and on the condition that additional, reasonable assurances
of perfor mance be provided to Monsanto, such as guarantees,
bonds or insurance. James River also recognizes that

UTILITIES EXHIBIT H
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Monsantc reserves the right to renegotiate any fees or cther
terms under this Agreement before consenting o any
assignment.

— 13. WAIVERS, MODIFICATIONS, ETC. No waiver. modifica-
EEEE or amendment of any provision, exception, term, reserva-
tion or condition of this Agreement shall be valid, or of any.
force or effect, unless made in writing, properly executed by
the parties hereto, and specifying with particularity the
nature and extent of such waiver, modification or amendmenr.
Any such waiver, modification or amendment in any instance or
instances shall, in no event, be construed to be a general
waiver, abandonment, medification or amendment of any of the
provisions, exceptions, terms, reservations or conditions of
this Lease. but the sameé shall be strictly limited and
restricted to the extent and occasion specified in such

signed writing or writings.

14. EMINENT DOMAIN. If any of the facilities or assets
used by Monsanto to provide the Utilities and Ancillary
Services, or any part thereof, shall be taken for any public
use, under any statute or by right of eminent demain, then
James River shall have no claim against Monsanto for the
value of the unexpired term of this Agreement and shall not
be entitled to any part of the condemnation award with
respect to such facilities or assets.

15. CONTROLLING LAW. The vaiidity, interpretation and
performance of this Lease and any dispute connected herew:th
shall be governed and construed in accordance with the laws
of the State of Florida.

16. NOTICES. Any notice reguired or permitted to be
given under this Lease shall be in writing and shall be
deemed to have been sufficiently given when hand delivered to
an officer of either party or when deposited in the U. S.

UTILITIES EXHIBIT H )
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mails, postage prepaid. for ma:ling by certified or regis-
tered mail, return receipt requested, addressed as follows:

If to James River, addressed to:

James River Corporation - Nonwovens Division
Simpsonville, SC 29681
Attention: Dexter Hagy

with copies to:

Clifford A. Cutcliins, 1V
McGuire, Woods & Battle
One James Center
Richmond, VA 23219

and

James River Corporation

Tredegar Street

Richmond, vA 23217

Attent:on: David J. McKittrick,
Chief Financial Cff:cer

i1f to Monsanto, Addressed to:

Monsanto Company
€00 North Lindbergh Boulevard
St. Louis, Missouri 63167

Attention: Earl N. Brasfield, Vice President,
Monsantc Fibers and Intermed:ates Company

or to such other address or addresses as may be specified
from time to time in a written notice given by such party.
The parties shall acknowledge ir writing the receipt of any
such notice delivered in person.

-J? 17. VUTILITY LAW. The Utilities and Ancillary
Services, the related charges, and all other matters set
forth in this Agreement are not subject to regulation as a
“Public Utility" under Chapters 366 and 367 of the Florida
statutes b lorida Publi ervice Commission. Howaver,
in the event such Commission or some other legal authority
may hereafter attempt to assert jurisdiction then James River

UTILITIES EXHIBIT H
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and Monsanto will join in a f ion reguesting that
the affected Utilities and Ancillary Services be declared not
subject to such statutes and Commission or Authority. Should
any portion of the Utilities and Ancillary Services be found
by a court or agency of competent jurisdiction to be subject
to such regulation then Monsanto retains the right to termi-
nate as to such Utility(ies) or Ancillary Service(s) or

renegotiate the terms under which It is obligated to supply

the same to James River.

18. SECTION HEADINGS. Headings of particular
sections herein are inserted only for convenience, and are in
no way to be construed as part of this Lease or as a limita-
tion of the scope of the particular sections to which they
refer.

IN WITNESS WHEREQF, Monsanto and James River have caused
this Agreement to be duly executed in duplicate originals by
their duly authorized representatives, as of the day and year
first above written.

MONSANTO COMPANY

By

JAMES RIVER-NORWALK, INC.

By

UTILITIES EXHIBIT H
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NITROUS OXIDE SALES AGREEMENT

THIS AGREEMENT, made and entered into as of this S/gf
day of Decemher, 1981, by and between MONSANTO COMPANY, a Delaware
corpﬁrutian with its general offices at §00 North Lindbergh
Boulevard, St. Louis, Missouri (hereinafter called "Monsanto")
and PURIIAN-BENNETT CORPORATION, a Delaware corporation with
its general offices at Oak at Thirteenth Street, Kansas City,

Missouri 64106 (hereinafter called "Furitan-Bennett").
WITHESSETH:

WHEREAS, Monsanto owns certain land near Pensacola,
Florida on which it operates its Pensacola plant (herelnafter,
together with all additions and changes thereto, referred to as
the "Pensacola Plant"); and

WHEREAS, a nitrous oxide stream (hereinafter referred to
as the "Stream") is generated as 2 by-product of Monganto's current
adipic acid operations at the Pensacola Plant; and

WHEREAS, Monsanto and Puritan-Bennett have entered into
a2 Land Lease Agreement of even date herewith (herelnafter
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 as the "Facility") for processing the

Stream; and

L4
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Bennett will reimburse Honsanto for any and all costs and expenses
(including plant overheads) incurred by Monsanto in relocating

a pipe rack adjacent to the Facility in order to facllitate the
truck loading of nitrous coxide by Puritan-Bennett. All such
costs and expenses shall be determined by Monsanto and shall be
paid to Monsanto within thirty (30) days after the date of
Monsanto's invoice to Puritan-Bennett for such costs and expenses.
A1l sucl: construction, operation, start-up, maintenance and
relocation shall be pérfurmed by Monsanto in a manner consistent
with its normal engineering, construction and operational stan-

dards and practices.

10. MONSANTO SERVICES AND UTILITIES.

(2) Monsanto wiil make available to Puritan-Bennett,
for use at the Facility, steam and water (both potable and
cooling tower water) which is not required by lonsanto's other
operations at its Pensacola Plant. Title to, and risk of loss
of, such steam and water shall pass to Puritan-Bennett when such
steam and water passes the boundary of the Leased Premises.

All such steam anu water shall be delivered to Puritan-Bennett
on an "AS IS" BESIS, "WITH ALL FAULTS" AND WITHOUT ANY EXPRESS OR
IMPLIED WARRANTY. Monsanto's determinations of the quantity of

such steam and water delivered to Puritan-Bennett shall govern

unless proved to be 1n error.

(b) Puritan-Bennett shall pay lonsanto, for all such
steam and water delivered to it by Monsanto, an amount equal to
all costs and expenses (including plant overheads) incurred by

Monsanto in generating, collecting and providing such steam and
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water to Puritan-Bennett, as well as a facilitles use charge
with respect to the facilities owned by Honsanto whizh are used
to provide steam or water to Puritan-Bennett. Such facilities
use charge will be calculatcd so as to provide Monsanto with a
ten percent (10%) after tax internal rate of return on the

portion of the use of such facilities allocated to Puritan-

~ Bennett by Monsanto. Such costs, expenses, facilities use charge

and inte 'nal rate of return shall be determined by Monsanto in
accordance with Monsanto's accounting procedures in effect from
time to time and shall be paid to Monsanto within thirty (30) days
after the date of Monsanto's invoices to Puritan-Bennett for such
items.

(¢) The Monsanto facilities used in providing such
steam and water are now and will continue to be also used and
employed by Monsanto in and for various other Monsanto facili-
ties and operations at the Pensacola Plant, whether now
existing or hereafter to be constructed or conducted. Puritan-
Bennett recognizes that such use by Monsanto is of primary
importance. Monsanto shall not be required to do anything
hereunder which would interfere with such other uses and which
would obligate Monsanto to deviate from its ordinary and customary
manner of operation at the Pensacola Plant. Monsanto shall
endeavor to advise Puritan-Bennett of any planned actions at the
Pensacola Plant which are expected to materially adversely
interfere with the supply of such steam and water to the Facility.

(d) If any governmental law, order, regulation or
decree shall prevent or limit Monsanto in arranging for such

steam and water or providing facilitles for such purposes or in
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the event Monsanto may be deemed to be or be required to be
licensed as a public utility, or as a carrier or be subject to
or regulated by any public utility, carrier or similar law or
authority because of .any such stear or water or facillties used
for such purposes provided or arranged for under this Agreement,
then, in any such event Monsanto shall not be required to
arrange for the provision of or to provide the steam or water so

limited . restricted or regulated.

11. STEAM CONDENSATE. Puritan-Bennett will deliver to
Monsanto, at no charge to Monsanto, 2ll steam condensate from

the Facility. Title to, and risk of loss of, such steam con-
densate shall pass to Monsanto when it passes the boundary
of the Leased Premises. Such steam condensate shall not contain
any components or contaminants wnich will have an adverse
impact on Monsanto's boiler system at the Pensaccla Plant.
The scheduling of deliveries of such materlals to Monsanto
shall be coordinated by the partles.
12. EXCUSE OF PERFORMANCE. The performance or observance

by either party of any obligations of such party under this
Agreement (other than the obligations set forth in Sections 6, 7
and 8 hereof) may be suspended by it, in whole or in part,
without 1iability in the event of any of the following which
prevents such performance or observance: Act of Ged, war, riot,
fire, explosicn, accident, flood, sabotage, strike, lockout,
injunction, inability to obtain fuel, power, raw materials, labor,
rantainers or transportation facilities, breakage or fallure of
machinery or apparatus, national defense requirements, compllance

with governmental laws, regulations, orders or action, or any
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other cause (whether similar or dissimiler) beyond the reasonable
control of such party; prcvided, however, that neither party
shall be required to settle a labar dispute z2gairst its cun pest
Judgment. Deliveries suspended or rot made by reason of this
section shall be cancelled without liability, but this Agresment
shall otherwise remain unaffected.

13. ASSIGHNMENT. Puritan-Bennett may not, whether by
operaticon of law or otherwise, assign, subcontract or otherwise
transfer any of its rights nor delegate the perfcrmance of any
of its obligations hereunder without Monsanto's prior w-itten
consent, and any attempted assignment, subcontracting, transfer
or delegation without such consent shall be voild and of no
effect. Subject to the foregeing, this Agreement shall inure
to the benefit of and be binding upon the partles hereto and
their respective successors ard assigns.

14. NOTICES. Any notice required or pernitted tc be
given under this Agreement shall be in writing, and shall be
deemed to have been sufficiently given when hand delivered to an
officer of the party to whom such notice 1is given or when depo~-
8ited In the U.S. mails, postage prepaid, for mailing by
certified or registered mail, addressed as follows:

If to Monsanto, addressed to:

Monsanto Company
800 North Lindbergh Boulavard
St. Louls, Missouri 63167 ;

Attention: Business Development Director
Monsanto Chemical Intermediates Company

Ir'tu Puritan-Bonnett, addressed to:
Puritan-Bennett Corporation
Oak ¢ Thirteenth Szr?eg ’
Kansas City, Missouri’ 64106

Attention: HManaror Gne Products
111 "= S« r . y B, I VS

EELH . e
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or to such other address or addresses as may be specified fronm
time to time in a written notice given by such party. The
parties shall acknowledge in writing the recelpt of any such
notice delivered in person.

15, MISCELLANEQUS.

(a) This Agreement and the Confidentizlity Agreement
between the parhias1dated September 5, 1980, constitute the full
understanding of the parties, a complete allocation of risks
between t.iem and a complete and exclusive statement of the terms
and conditions of their agreement. All prior agreements, nego-
tiations, dealings and understandings, whether written or oral,
regarding the subject matter hersof, except for such Confiden-
tiality Agreement, are hereby supersesded and merged into this
Agreement. No conditions, usege of trade, course of dealing
or perrufmance, understanding or agreement purporting to modify,
vary, explain or supplement the terms or conditicns of this
Agreement shall be binding unless hereafter made in writing and
signed by the party to be bound, and no modification shall be
effected by the acknowledgment or acceptance of purchase order or
shipping instruction forms containing terms or conditioﬁa at
variance with or in addition to those set forth in this Agree-
ment. No waiver by either party with respect to any breach or
default or of any right or remedy and no course cf dealing or
performance shall be deemed to constitute a continuing waiver of
any other breach or default or of any.other -right or remedy,
unless such walver be expressed in writing signed bé the party

to be bound. ) '
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(h)Y  Aw wwed g thls Aveswmenl, employees o1 aAgente
of g party hereto ghall be deemed to inalndn, wirkant 1im{wpeqan,
such party's past, present and future officers and directors.

(e) BSection headings as to the contents of particular
sections are for convenlence only and are in no way to be
construed as part of this Agreement or as a limitation of the
scope of :he particular sections to which they refer.

(d) The validity, interpretation and performance of
this Agreement and any dispute connected herewith shall be
governed and construed in accordance with the laws of the State
of Missouri.

(rRY Tf any term ar nravisian Af this lgreament Ar
any application thesrvol shall be lnvalld or unenforceable, the
remainder of this Agreement or any other application of such
term of provision shall not be af”eated therahy.

IN WITNESE WIHEREOF, Monsants end Puritan-sSennett have each

caused Lhls Wlirous Cxlde Sules Agreement to pe executead in
duplicate originals by its duly suthorized representatives as of
the day and year first set forth above.

PURITAN-BENNETT CORPORATION HDHS&N”U COMP
w_ JA03 (Gl s/ }’1 2
' / / ‘,f'r’s d 2 By o *r..ﬂ
Title . fd't—-ff(?'f 1R 7¢ Title /{;u 7/’:!-4 J-"/- N"’C"’L
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LAND LEASE

THIS LAND LEASE AGREEMENT, made and entered into as of
this 35/afday of December, 1981, by and belween MONSANTO COMPANY,
& Delaware corporation with its general offices at 800 North
Lindbergh Boulevard, St. Louis, Missouri (herelnafter callﬁd
"Monsanto"), and PURITAN-BENNETT CORPORATION, a Delaware
corporatio: with its general offices at 13th & Oak Street,

Kansas City, Missourl {hereinafter called "puritan-Bennett").

WHEREAS, Monsanto owns certain land near Pensacola,
Florida, on vwhich it opera?es its Pensacola plant (hereinafter,
together with 3}1 additions and changes thereto, referred to as

the "Pensacola Plant"); and

WHEREAS, the parties hereto have entered into a Nitrous

Oxide Sales Agreement of -even date herewlth (hereinafter referred to

as the "Nitrous Oxide Agreement"), providing for the sale to
Puritan-Bennett of a nitrous oxide gas stream generated at
Monsanto's Pensacola Plant; and

WHEREAS, Puritan-Bennett desires to lease from Monsanto
a portion of Monsante's land at.the Pensacola Plant for the
purpose of constructing, operating and maintaining thereon a gas
extraction, éurirication and loading facility for processing such
nitrous oxide gas stream (hereinafter and in said Nitrous Oxide

Agrcement referred to as the "Facility");

1S *"92 13:14 140TZ20340Z PHGE. QO3



- by their duly authorized representatives, 23 of the day and year

first above written.

ATTEST: MONS COMPANY |
_.%ﬁ?m - Bﬁﬂmjﬁ A"é‘ ' %
v | ;lz-z

ATTEST: PURIT q-EEHNETT/&?RPU}TI oN i
Zzl é !}!%Eé By M‘é é, .." ’Af/fl-
m : B ] J U_q

J
STATE OF MISSOURI : 14
COUNTY OF ST. LOUIS L%

)
)
)

BEFOHE ME, the undersigned authority, on this day personally
appeared known to me to be the person whos

name is subscribed to the foregoing instrument as
of MONSANTO COMPANY, a corporation, and acknowledged to me that he
executed said instrument for the purposes and consideration therein

expressed, and as the act of said corporation.
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the ,5f"’day of

, 1982,
otary Public in and for
St. Louls County, Missourl . °
- ey b_'l."[
by commission expires: m:‘m“i; FACEA Bt y
. 72+ {2~ Ké’ ST.10VIS co 1'.".} :'.: *;' " :
Y COMMISSION LIS FEB 12 1085 .';-_‘:,:_',) : " ,.';.' _r‘=
SR H )

i
W i
"
........

STATE OF mwg T
county oF Jecken ) : |

IE, the undersigned authorlty, on this day personally
appeared ., known to me to be the person whose
name 1s subscribed to the foregoing instrument as _ [hesidd

of PURITAN-BENNETT CORPORATION, a corporation, and acknowlcdged to
me that he executed said instrument for the purposes and considera-
tion therein expressed, and as the act of sald corporation.

t
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the [S “day of
o, s 1982. L

i =

@%M
7 S N
otary putdic Xp _afd for | T
E R ...z.ﬂm County, 7Hidédiia . -

NOSAD PUBLIC STAM W suSlUd

¥y commission expires: ARV O,
ey 18, rop A4, 2 e o o LoD

140722094082 FPAGE.DD4
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Monsanto

MOMSANTO CHEMICAL COMPANY
P.Q Box 12830

Pensacola, Flonde 32575 2130
Fhanag, (904) 568-7000

May 22, 1992

Mr. Fubert E. Caison

Planf Manager

Advanced Elastomer Systems
604 Chemstrand Road
Cantonment FL 32533

Dear Mr. Caison:

RE: Provision of water and wastewater service to
Advanced Elastomer Systems, L.P. (AES LP)

On December 3, 1991 the Board of County Commissioners of
Escambia County, Florida adopted a resolution pursuant to
Sectlon 367.171, Florida Statutes, declaring the water and
wastewater utilities in that county subject to the 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 Escambia County's resolution and
formally accepted jurisdiction over the regulation of water and
wastewater facilities in Escambia County.

Order No. 25593 also required all "utilities" providing water
and/or wastewater services in Escambia County to register with
the commission by February 13, 1992. Utilities wera further
required to apply for either a "grandfather" certificate under
Section 367.171(2)(b), F.S., or an exemption under Section
367.031, F.S5., by April 13, 1992.

As you are aware, Monsanto provides domestic water, steam,
cooling water and wastewater service to you in accord with the
terms of Exhibits B, C, D and E of the Services Agreement
entered into between AES LP and Monsanto Company on Dacember
20, 1990. Pursuant to Section VII(c)(6) of Exhibit B to the
Services Agreement, AES LP is billed by Monsanto for all
domestic water delivered to it based or a fixed proration of
the actual direct and indirect cost of generating and
distributing this water. Likewise, Section VII(c')(7) of
Exhibit B uses a fixed percentage per month of the abova
calculated domestic water usage to set wastewater service

@ undt of Monsanio Company
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Advancad Elastomer Systems, L.P.
May 22, 1992
Page 2

charges. Section 7 of the Services Agreement adds to these
allocated costs a "return" on "net capitul employed" (as
defined in Exhibit D) which is adjusted annually on each
January 1. Based upon cenversations witii FPSC Staff, the
billing arrangements found in Exhibits B, ¢, D and E and
Section 7 of the Services Agreement may bring Monsanto within
the definition of public utility under Section 367.021(12),
F.S., and, therefora, may cause Monsanto to be regulated by the
FPSC,

In order to definitively preclude the possibility of regqulation
by the FPSC, Monsanto will continue to provide domestic water
and wastewater services to you as stated in Exhibits B, ¢, D
and E of the Services Agreement, but waives payment under those
exhibits for all domestic water and wastewater service provided
after March 31, 1992 until further notice. All other
provisions of the Services Agreement shall remain in full force
and affact, _

Should you have any questions about the above, please contact
Albert Gaudet, Site Planning, at 963-7101.

Sinceraly yours,

Cf S

A. J. Gaudet
Site Planning

4AJG1



el YUd=YbhE=sdnd May 22.92 mima No .

Monsanto

MONSANTO CHEMICAL CUMFANT
P. 0. Bos 12530

Persacola, Foraa J2sTs 2830
Prone. (S04) 968- 7000

May 22, 1992

Mr., Jame: T, Walker

Flant Manager

Flberweb Nocth America, Inc.
610 Chemstrand Rocad
Cantonment, Florlda 32513

Dear Mr. Walkec:

RE: Provision of Domestic and Well Water and Waste Services to Piberwsb
lozth Aperica, Inc. (Fiberweb)

On December 3, 1991 the Board of the County Commissloners of Escambla County

& resolution pursuant to Section 367.171, Florida Statutes, declaring
the water and wastewater utilities in that county subject to the provislons of
the Water and Wastewater Regulatory Law, Chapter 167, Florida Statutes as
adainistered by the Florida Public Service Commission (FPSC). By Order
No. 28583, lssuud on January 13, 1992, the FPSC acknowledged Escambia County's
rasclution and formally accepted jurlsdiction over the regulation of water and
wastewater facilitlies {n Escambia County.

Order Mo. 25593 aleso required all "utilities” providing water and/or
wastswater gervices in Escambia County to reglster with the Commission by
Pebruary 13, 1992. Utilitles were further required to apply fer either a
"grandfather” certificate under Section 367.171(2) (b), F.8, or an exemptlon
under Section 367.031, 7.8., by April 13, 1992.

As you are aware, Monsanto provides steam, domestic water, well water, and
cooling water to you in accord with the terms of Section 16 and Utilities
Exhibite B, C and M (Utilitles and Anclllary Services Agreement), of the Lease
Agreement entered Llnto between James River-Norwalk, Inc. (James Piver) and
Monsanto © y on September 19, 1985 and aassigned to and assumsd by Fiberwab
on April 4, 1990,

Pursuant to Sectlon 3 of Exhibit H, Fiberweb is billed by Monsanto for all
water and steanm delivered to Lt an amount egual to Monmanto's full cest for
the first two years of the agreement and thereafter at 105% of Monsanto's full
cost. Full cost is defined as Monsanto’s cost using its standard accounting
practice for providing such service. Section 17 of Exhibit H provides that
should the provision of water to Fiberweb require Monsanto to ba regulated as
4 public utility, Monsanto retains the right to terminate the provision of
:I:::':E renegotiate the terms under which it i required to supply same to

Pursuant to the Waste Sorvices Agreement, Exhlbic F to the Leases, entered Llnto
between James River Corporation on September 19, 1985, and aselgned to and

&l of Monsantd Company
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Mr. James T. Walker 2 May 22, 1992

assumad by Fiberweb on April 4, 1950, Monsanto also provides waste services to
riberweb, which are defined by Sectlion 1 of Exhibit F as the recelpt,

ssing and discharge of sanltary waste, storm water, and affluent.
Section 7 of Exhibit ¥ requires payment when Monsanto's *full costs," as
dafined in Exhibit H, exceed §20,000 in any calendar year. Section 18 of
gxhibit P provides that should the provision of waste servicer to Fiberwed
require Moasanto to be regulated as a public utility, Monsanto retaines the
right to terminate the provision of such sarvice or isnegotlate the terms
undar which it is required to provide same to Fiberweb.

Based upon our convarsatlons with FPSC staff, the billing arrangement found in
Section ) may bring Monsanto within the definitlon =l pugllo utillity as found

in Section 367.021(12), P.S., and, therofore, may subject Monsanto to
regulation by tha FPSC.

In order t> definitively precluds the possibility of regulation by the FPSC,
Monsanto wlll continua ::xg:nvid. domestlc and wall water waste fervices as
stated in Exhibit H and ibit ¥ reepectively, but walves payment under those
exhibits for all domestic and well water, as well as waste services, providaed
after March 31, 1992, until further notice. All other sections of the
agreament shall remain in full force and affect.

Should you have any questions about the above, please contact Albert Gaudet,
site Planning, at 968-7101.

ﬂ/M

. Gaudet
Site Planning

2:56 No.0NZ2
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MONSANTO CHEMICAL COMPANY
P. 0. Bos 12800

Pansacola, Flonda 32575-2830
Phona (9C4) 968- 7000

May 22, 1942

Mr. Walter Ruland

Plant Manager
Pur!tan-Bennett Corporation
650 Chemstrand Road
Cantonment FL 32533

Dear Mr. Ruland:

RE: Provision of water to Puritan-Bennett Corporation
(Puritan-Bennett)

On December 3, 1991 the Board of County Commissioners of
Escambia County, Florida adcpted a resolution pursuant to
Section 367.171, Florida Statutes, declaring the water and
wastewater utilities in that county subject to the provisiens
of the Water and Wastewater Reqgulatory Law, Chapter 13167,
Florida Statutes, as administered by the Florida Public Sarvice
Commission (FPSC). By Order No. 25593, issued on January 13,
1992, the FPSC acknowledged Escambia County's resolution and
formally accepted jurisdiction over the regulation of water and
wastewater facilities in Escambia County.

Order No. 25593 alsc required all "utilities" providing water
and/or wastewater services in Escambia County to register with
the commission by February 13, 1992. Utilities were further
required to apply for either a "grandfather" certificate under
Section 367.171(2)(b), F.S., or an exemption under Section
367.031, F.S., by April 13, 1992.

As you are aware, Monsanto provides water to you in accord with
the terms of Section 10 of the Nitrous Oxide Sales Agreement
entered into between the Puritan-Bennett Corporation and
Monsanto Company on January 15, 1982 (the Agreement). Pursuant
to Section 10(b) of the Agreement, Puritan-Bennett is billed by
Monsanto for all water and steam delivered to it an amount
equal to all costs and expenses (including plant overheads)
assocjated with the delivery of water and steam to
Puritan-Bennett as well as a "facilities usc charge" for those
facilities owned by Monsanto which are used to provide the
steam and watar. Section 10(d) of the Agreement allows

& unit ol Monganio Company
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Puritan-Bennett Corporation
May 22, 1992
Page 2

Monsanto to cease providing water and steam to Puritan-Bannett
should the provision of same require Monsanto to be requlated
as a public utility. Based upon conversations with FPSC Staff,
the billing arrangement found in Section 10 of the Agreaement
may bring Monsanto within the definition of "public utility"
under Section 167.021(12), F.S., and, therefore, may cause
Monsanto to be regulated by the PPSC.

In order to definitively preclude the possibility of regulation
by the FPSC, Monsanto will continue to provide water service as
stated in Sections 10(a) and (c) but waives payment under
Section 10(b) for all potable water provided after March 31,
1992 until further notice. All other provisions of the
Agreement shall remain in full force and effact.

Should you have any questions about the above, please contact
Albert Gaudet, Site Planning, at 968-7101.

Sincerely yours,

A} fodit

A. J. Gaudet
Site Planning

4AJG1
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Monsanto

i

MONSANTO CHEMICAL COMPANY
P J Box 12430

Pancacosa, Flondas 32575 JE30
Prare (904) 908 1000

May 22, 1992

Mr. Cerald McArthur, President
Monsanto Employees Credit Unicn
220 East 9 Mile Road

Pensacola FL 32514

Dear Mr. McArthur:

RE: Provision of water and wastewater sarvice to
Monsanto Emplcoyees Credit Union (MECU)

on December 3, 1991 the Board of County Commissioners of
Escambia County, Florida adopted a resolution pursuant to
Section 367.171, Florida Statutes, declaring the water and
wastewater utilitles in that county subject to the provisions
of the Water and Wastewater Regulatory Law, Chapter 167,
Florida Statutes, as administered by the Florida Public Service
Commission (FPSC). By Order No. 25533, issued on January 13,
1992, the FPSC acknowledged Escambia County's resolution and
formally accepted jurisdiction over the regulation of water and
wastewater facilitles in Escambia County.

order No. 25593 also required all nutilities" providing water
and/or wastewater services in Escambia County to register with
the commission by February 13, 1992. Utilities were further
required to apply for either a ngrandfather" certificate under
Saction 367.171(2)(b), F.S., or an exemption under Section
367,031, F.S., by April 13, 1992.

AS you are aware, Monsanto provides water and wastewater
gservice to you in accord with the terms of your prenises lease.
Based upon conversations with FPSC Staff, the provision of
water and wastewater service may bring Monsanto within the
definition of "public utility" under Section 367.021(12), F.S.,
and, therafore, may cause Monsanto to be regulated by the FPSC.

In order to definitively preclude the possibility of regulation
by the FPSC, Monsanto will continue to provide water and
wastewater service to you, but waives your $§10.00 annual lease
payment effective March 31, 1992 until further notice. All
other provisions of the premises lease shall remain in full
force and effect.

& unil ol Mungamo Company




el : YUg=Yon¥d-rsEbY MaY 2d.d2 W NAL O

Monsanto Employees Credit Union
May 22, 1992
Page 2

e — e —

Should you have any questions about the above, please contact
Albert Caudet, Site Planning, at 968-7101.

Sincerely yours,

Af fodo

A. J. Gaudet
Site Planning

4ATG1
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ATTACHMENT 5

APPLICATION OF MONSANTO COMPANY FOR
NONJURLSDLICTIONAL FINDING
DOCKET NQ. _920095-WS
ATTACHMENT 3

I believe this asystem to be nonjurisdictional under Section
367.021(12), F.8., and Rule 25-30,060(3)(j), P.A.C., for the
reasons etated in the Application of Monsanto Company for
Nonjurisdictional Finding filed on May 22, 1992 in the above-cited

docket nunbar.

Monsanto Company May 22, 1992
Applicant Date

HA et [ 4 Lo Dfpreasem
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