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TS AGR==MENT, dated =ad effectilve June 1, 1670, By end betwsen SHELT,
- — K g hg S - o~ ESawn] -
CHIMICAL CCi24iY, a diwvisioa of SHELL CIL COMPANT, o Delaware corporation, havwing

, New Yorik, Ilzw York 10020 (hereirarter referred

" 1] o o T™TITo "'. TN T T T TN
40 a5 "Shell”), and TEIIIECO PLA TICS DIVISION, TEUNZCO CHEMICALS, INC., a Delaware
-corporation, having an office at 280 Park Avenus, liew Yorz, lew York 10017 (herein-

a‘t er referred to 25 "Tenneco").

1. Term i '
This Agreexzent shall

be in effect for a primary period of five (5) czlecdar

1976, and from calen

e ——————

years beginning Jaauwary 1, 1972 and endicg on Decerber 31,

year to celendar year thereailter, eithsr part

" effective 2t the end of the primary period or the ex

by giving the other party at least eighteen (18)

gh 1L0) menihs pricr wriiten notice.

/ ,

/’ In the event Shell's recilities for the mzaufacture of Vinyl Chlaoride
¥

Monozmer (VCM) at Deer Park, Texes ere comsercially operable pricr to Jenuary 1, 1972

wotify Tepn=co of such availe®ility ca a fir

to purchas2 231 or part of the szzme on tke sez:z terms and condifions as set out peszi:
orocvided, however, that any such ecrlier purcnasas shell have no-effect on the obli-—

~

gations of Znzll or Teaneco nereunder. A

<. i
2. Producis - Quaniitiss
. - ~ . s m ~ [ P
Shell snall sell and deliver Lo T2aneco end Teannace cnall purckass znd acce?
A Y

'vcd.’*o, Crnell in 2n azounk no:t less thezn nor more (e
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In the evaal

tn
3
-0
—
‘.J
1‘
F

the rospective minizmucms end maxiounms set forth berein bul not exceading, excapt 2t
“nzll's option, 1/11 of the calendar year maxipun quantity during aay czlendar.=aalih.
Mininuz ~ Mawximes Guanzities of YO (Lbs.) .
‘.
. Por Calernlzr Yezr
Year ¥inirun Quantity Maxipum Guantiiy
1972 75,002,002 .100,000,0090
1973 100,000,000 E 125,000,000
197k 125,000,000 ; 50,008,000 {+ /00
1975 160,000,600 ,;}é , 200,000,000 {4+ /a¢
3
,
~ 1975 180,000,000 225,000,000{ = /a0 .
';1///'.;1 ‘ 1977 : {Tza-32v) -
PNy Ternneco shell give writien notice to Sh2ll not less then twelve (12) zoziks



oriar

b Tee vrice for YCU Ty va~as ta M e g s .
) T _i}c 10T [Ch)ﬁELlVe_at uO‘Len?ACO'S a:;om:ced/&onsu:;ng loc%FiGas,

The price for VCM, F.0.B. Shell's plant at Deer Park,‘Texas shall
be 5.247 cents per pound delivered and accepted during the calendar year
1974 for so long as the Economic Stabilization Act and Requiations issued

thereafter prohibit Shell from increasing the same and 5.90 cents per poun
thereafter. These prices or any other prices subsequently in effect
hereunder are subject to increase or decrease any time after they have

been in effect for ninety (90) days by Shell giving Tenneco at Teast

thirty (30) days prior written notice. If any such increase is

unacceptable to Tenneco, Tenneco shall so notify Shell at Teast fifteen (15)

days before the effective date of the increase whereupon this Agreement
shall terminate. .. v :

I Y
v--..'?. ~ae




=xhibit YC*) zad the interinm

. i . v
d) Peyments snall be pade to Sh2ll wi

- Mow7#s
“.of Bhell's montaRy
e no- '

tazter=nt for WVCI delivared_ &

£} If S':-1=3’ll shell entez into an "???3233 r Agrgen
ATk T aee ;\m Ana vé ~1s éuratbn, with 11‘31’3 cogfrezelng
If Tenneco has provided to Shell prior to the commencement of any
calendar year satisfactory written evidence of any offer réceived from a
third party at least ninety (90) days prior to the commencement ,of such -
calendar year a price applicable to the purchase by Tenneco of 2% 5,000,000
pounds of VCM per calendar year and said offered price is Tower by more than
0.1 cents per pound of VCM than Shell's applicable price in effect for the
same period, then Shell shall have the option either to meet such third party

price for the quantities so offered or deduct such quantities from the

minimum and maximum volumes applicable to this Agreement for said calendar
year and each ca]ggqar year thereafter. ‘ i

AN

~ \ s~ PUL TR S | :a.~iep ‘:i,:‘,' tte ye:;r,
ezreed Lo b2 sold tolsush third|pariies % 7
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e -

2ot less than ten (10) days trior to the oegilaning

cars, of agrea2d upon capacity, at Shell's Daer Park, Texzs, plant. At—TFenrceels
stien, gy giving Sh=21l noltice et least 1

nell with an estirmete as to that amount of

€3]

e

each calendar year, Tenneco may provide

VCM not in excess of the e li abnle czlendar yeer zmeximua that Tennsco shall recuire

)
1]

Saell to delivar to Tenneco's fonsuming lgcations in Snell's tenk cars during such
“ .

calendar year. Sudject to the agnliczdle cel
N

»

endar year paxipum, Tennzco will then

-

te required to receive and Shell will bes rzquirad to deliver in Shell's tank cars

not less than 907 nor more ‘han 1137 of uhat estim

ate in such cn-nndar year. “In

Although the use of tank cars is specified herein, it is not the inteat.

of this Agreercent to exclude other modes cf tr suo*tavlch, wiich erz and will

j~a

bheccze prectical, sinould such other =ad:s of transportation bes agreeadle to toth

Y

- | 000075



‘Shell oy resscn of tha VCI{ sold hereunder, shall b

. of perscns {including Tenneco's employees) or dzmage to property (including -

Tae weiznbt orf suct

delivery shall b= datermined on the bosis of cari

.

weights of the cezzoa cerrier of eacn leolad tank car

PASU. wd

© cars or sos2 other means to be zutually agread

A1l taxes and other governmentzl chargas, if any, other then those based

on incoze, on the VO or on Snell whnich zre rsquirad to b2 paid or collected by

[§]

vaid oy Tenneco in additian

to the vrics of the VCi{. - o . -

Shell werrants that

S

ne VCif delivered hereunder will meet the specifica-

ct

LiS

tions sei forth in Zxhidit "4 therein, but Shell makes HO OTHER WARPANTIES

s LLE Loanviy L fo%

tereunder, WHETHER OfF MeRCHARKTAZILITY, FITHZIS3, OR OTHEZRVISE, AND LONE SHALL EZ

Shell shzll have no lizbility Tor, end Tenneco shall indemnify Snel

zgainst ell clains, loss,_liability agd expanse on acpcunt of, &y injury or dezth

-
. -

Tenneco's) caused by or heppening in conzection with Teaneco's unloading, storage,

.
{

handling or use of the Vinyl Chloride icrozer, unless due to the negligencs of

VawsdUao T w o

s $ g i \ S S 4 -~ - F 2 ——— 3 - 3. - — P ot
claims arising directly or ipdirectly out of or in connzction with this Agreezans,
1 bl Nt 3T K 4 e e 2 &% H Ly, vty P T

ualess the clairanat gives the other paxiy notice of the clain (setticg fortn fuily
Ny 5 by - R 5 PR oty Ime S + b QN o E -

t4qe, focks on whlch it is based) withia ninatr (20) dzys after the dzte of d2livery,
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Excuses for Nonperformance. Either Shell or Tenneco shall be

excused from its obligations hereunder when and to the extent that
performance is delayed, impaired or prevented by any circumstances (except
financial) reasonably beyond its control, or by fire, explosion, breakdown
in machinery or equipment, or fajlure of catalyst, or riots, strikes,

labor disputes, voluntary or involuntary compliance with any law, order,
regulation, recommendation, or request of any governmental authority, or
total or partial failure of the usual means of transportation of chlorine,
ethylene, Dichloroethane or VCM, or inability or delay in obtaining all or
any part of the raw materials used in the manufacture of Dichloroethane or
VCM from Shell's earlier -established internal or third party sources of
supply. As used herein, "labor dispute" means any controversy to which
either Shell or Shell's source for raw materials or Tenneco has an interest,
involving wages, hours or working conditions and includes any strike,
picketing, Tockout, suspension of construction or any other action taken

in connection with or because of the Tabor dispute. Neither Shell nor
Tenneco shall have any obligation to participate in any settlement of a
labor dispute, or to request its agents or contractors or raw material
suppliers to do so except where the same is acceptable to such party in its
sole judgment. The quantities of VCM consequently undelivered as a

result of causes excused hereunder shall not be required to be made up by
Shell or Tenneco upon resumption of Ffull deliveries of VCM hereunder and
such excused quantities shall be deducted from the applicable calendar year
quantities. In the event that Shell is excused from delivering any
quantity of VCM due to any of the causes specified above, Shell shall have
the right to apportion, solely according to Shell's judgment, its

available VCM productive capacity at its Deer Park, Texas plant to include
Tenneco and Shell shall have no obligation in the event of any excused
causes specified above to purchase ethylene, chlorine, Dichloroethane or VCM
or to utilize any internal sources of supply of the same to perform hereunder.

600077



)
L
3
‘.J
n
heb }
{J
-d
t-J
Lie]
{3
<G
3
)
rs
3
«
0
(o]
I
(B8]
et
[y
9
fa¥
[
cr
n
L
fol
Y
}
(¥

525 eb the ead of each monil during %ge
c2lenéar yeer 1972 or until such deficis=zey is corrected, whichewer occurs first

3
gﬂ“ sun of 0.50 cents for cech pound of ¥CM thaot Skell fails to deliver during .
Sucﬁ ronth, 2s aor deved by Tenneco, less than 1/12 of the zpplicable celendsr
yéar minizum. 1o the event that such d;ficie;cy is not correct;d prior to
Decexmber 31, 1972, then the liguidateld danages oBligation hereunder shzll termipat
gnd therezfier Tennaco-may terminate éhis fgreezent by written nolice given not
leter thzs Januzry 3L, 1973 or mey atteopt to recesgotiste the seme. As us

ligztion to meXke peyments to Tenreco,

shall not be consi

QA

estzlishad that tap facility is com= *cwalWJ operable at its capacity by tests

senerally accepted in the industry and perform

" providing that written notice to that effact i

53 given to Shell by'its.process
Jicensor.

o
It

‘o

erformance by Shell hersunder is delzay=d

. in vart, dvee to aay of the circumstancess set out in verazgreph 7, or for eny olther
eason, thereby causing Tenneco to purchase ’C“ else ner all such purcnases by
Tapneco will be credited as i purchaszd by Tennaco ;roz S 121l in determining the
: i
purcnase price of the increrme2ats of VC! purchased thereaiter from Shell.
. 8, &fssicuzbility ) )
Feither this Agreem=nt nor aay im arising diraﬁtlf or nd1v°ct1y out

000078

ared to nave occurred after it has bsen



the obligatioas hereof, to any successor of suositantially &ll of its busiaess assets

verteining to Vinyl Chiloride lMonozmer producticn o the use thereof es & rew materiel,

———

-

e provisions of tais

the right in addition fo eny other rights or remedies it =2y have to suspend or

refuse céaliveries hereunder zad/or to terminates this

Trougnt agzinst elther party in bankruptey, receive

4

zation, such party shall have a period of sixty (Qo) deys

h)

v

)

uch proceedings befcre the other pariy shell have the rignt te terminate this

Agreement. Either Dar“"s rignt to regquire str’ct verforza ance of the obligations

v way by any previous waiver, forebesaraace

or course of dezlingz. h T

10. Notices

.whether raquired by the terms

Lereof or otnerwise shall be in writing zad shall be delivered or mziled b[ ertified

or registered mail, return raceipt requested

o the follcwing addrasses of the

pariies or to such cherladdresses es ¢=zy be hereafier designate
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the respective part
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‘subsequent Agreerent ameanding or supplecznting il

Lt to e eco:

) Tannacy 2lastics Divisd
Tenneco Chenicols, Inc.
. Turner Zlaze
Piscatovay, lew Jersey 0385k
Atteation Presidant

w¥itn cony to: Tenns
) ' 280 Pari Avenue
) T Liew York 109217
n

cr O M
Jote 1y ¥

) If to Snell: Shell Chemiczl Compaxny
- A Division of Stell 0il Company
Industrial Chermicals Division:
110 West 51lst Street
© New Yorxk, liew York 10029 ‘
- : - * Attention Gznerzsl Manager )

’

This Agreerment is entered into in contezplziion of the law of the Stzate

ATy \J 4 —i. w A«-
of New York and shall be interpreted under and governed by the laws of the State

of hew York from tin2 tc time obtaining. L e

This Agreement comprises the eniire Agreemant end merges and supersedss

211 prior understandings and representations (orzl or written) between Shell and

Tannaco ccucerning the suoject ma

ctr

— = Ly ey

ter hareof. Weither this Agresxent nor eay’

nis Agrsement shall be binding on

Su21) or Tenneco ualess and until it has beszn

and commencezeat of performance hereundar

)

by a duly authorized rezresentaiivs
or under zny sucik sunsecguant Agreemant shzll not coastiiuis e waiver of this

requireoent.

SoLL CR=MICAL CTLPALT . TEWAZCQ PLASTICS DIWISION
A Diwvisioa ol Shell Cil Company TEILIECO CHEMICALS, IiiC.

v L e
K. L. i2i i R. H. Marzs )
Genorel Monegar enior Vice-Prasideni
Industirial Chenicals Division . Tenneco Chemiﬁj“o,‘%?o'
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Acetylenc
Aceteldenyd=
Vater

sulfur

iron

.Hon-Volatiles

Methyl Chloride

Butadiene
Color

Appearance.

s

tebilizer

Peroxides

1.0 ppn

99.9% vol. min.

‘1 poz by ;t Put:bdn

1.0 pom by wt. max.

5.0 pom

100 voz

0.5 ppn

100.0 poa by

by wt. max.

by wt. mex.

By wh. max,

v

by wt. max.

o . [2Xe

300 pu" bj vt. .

9 poat by vol. mn2x.

COWO*less

Clear and fre
suspanded nmeat
A

Yone

o

-
e I
o

oer

~

for oxygen end heeavy erds

ties to be zgreed ugon.
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Thesa

and made a part

Lpvperdix I, upon vhich the escalated fee shall ‘e computed.

cr

(A A]_) + 0. oc7L (B-B1) + Q. G057 ( ;ci)

cala ed hrice in cents per pound.

D

The terms used Ig\fuch formula suzll have the Tollowing definitions:

—

= Ylase priii\as set forth in Peragrezsh 3. . T

1
[T

Crude oil price in cenis par barrel. A E

n

Averzge lador -Q:i in cants ver nour.
n

t

VCommodity Ipdexc n

terms are more specific
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attzched hereto

hereof. A1, B1 and C s.;%i be 2 base numvers as deaned io
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Fed
(o2
v

wmevzailable.
celeulate such met reil car expease within sixiy (60) days of the date of
execution of this Agrasment \using the formula cooponenis set oub herein.

Het Rail Car =>

[\ oe1n6 def lred as n

.

ootained by Shell as a2 bid from a %

.¢er of 2 cepecity of 25,000 gallous (pl

CYCL.

" being defined as the wai
celculated as the maxi:um gross lozded

by'the epplicable reilrozds, governmentl

s 2

welznt. "

-

)

a3

or

Yanl cor "easl

net containad VCM in tae tank Cﬂ;

wd) = (390 - A) (100)

v(l-%) (B)

e

n dollers per month, to be

ng company, for leasing & tenXk

nminus 500 gzllons) of ret contained

of the leased ta:k car, perpitted

s

ority or the like, less the iight
\ . .
\

- v
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Crud=s Oil Price

s (Scur) cruds, im effzct on the fift

each of the twelve (12) months ending wit

2 and including Septemoer in the yzor
preceding each year during wWkich the

escalated prices arz to be computed. The

I

prices to be averaged shall be the

&)

arithmeticel averaga of Vest Texas (Sour) crude
prices as posted, for crude oil of 32.0 ~ 32.9 degrees A.P.I. by Huzble Qil zand

td

afining Compeny; Texaco, Inc.; and Gulf 0il Corsoration (or their successors

’

V41" shall be the esrithmatical ev

4

.of the averzsge vrices of the crude oil spscified adove for.thes twelve (12) months

October, 1968, to end including September,

publication.
If eny of the companies nz=2d zbove {or their successors) cezse to past
: \ .
prices for these crudass, then the prices posted by the remaining ceompanies nazed

zbove shell be used. If 211 the companies cezse tO
the crude oil price

wn
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fectory to Tenneco and Shell. If the publication of PL
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ithmetical everage, expressed in cents per ho

E‘Z
0
Yy

the averasg2 hourly earnings, Indusiriel Cheaicals, Ffor the twelve (12) wontihs

LWE

‘ . p - : : . s e R
October, 1968, to end including September, 1939, as rezorted in the =zvove-msntionzd

publicaticn. . : : - o - .
Sbhould the pethod of computing the hourly earnings ref

v

De changed, or should publicaticn of seme be discontinusd or substanticlly deleyed,

the parties hereto skzll zzgree upon the us2 of enother similar lzbor rate compila—

-

onforn to the calevlation ma2thod of

(2]
L)

c¢icn end shaell adjust the Lzbor Rate Base o

the new coapilation.

- C znd Cy d
. ., i ‘
p Commodity indices .

“C" shall eguzl the arithmeticel averages of the latest finzl Wonoleszale
"Cozzodity Price Indices for Industrizl Cozzcdities for the twelvg((lZ) months.
erding with and including the monla of Ssstexbar in the year‘precediqg each year

guring which escalatad prices are to bz cooputed hereundar regorted by th

(44

Unit

o

d

. — I — 3 ~ P . by " -~ Bl 3 -
Steies 3Bureau of Lzbor Svatistics in the publicailion "Wooleszle Prices an

a
g

r.c

3
1
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av2rage ¢f the Tinal VWnolesale Comzodity

riles k2reto shall agres upon the use of anather

B
w

=

]

: P

siniler inds=x 2nd shell adjust the Wholeszle

ta the celculeaticn method of the pew index selected. If & new reference hase 1is
: ’

esteblished, the ¥Vholesele Commodity Price Index EBase shall be converted to tne

rew base by factors publishad by the Bursau of Labor Statistics. If the weighting
structure is revised, the uwnoificigl index wil

is released.
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