- e e o ¢

OPZRATIONS MANACEMZINT AGRIIMENT

o
[
t
"
“

December 30, '983. .

J-M Hznau
company

“J
&
"~
el
1
n
U]

f{accuring Company, Inc., 5 FVC pipe ma2nuia
incorporacted in Delivare stacs, USA, 2ad h
referred to as “Trustee®™, and j-M AJC Corporation, a
asbescos pipe maaufacturing coapaay tncorporacted {n
Delavare state, USA, =nd hercin referced to as "Trusiex”,
both ace headquartered in Scocktoan, Califorunia, have
zntercd ipco agreeasni in conazcrion to th= trusc of

Operations manage=~ent snd related cost charges.
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1. The Truslee has (i) eight plancs lacated tn Buimter, Horch
Carolina; ﬁéniSOn_ Texas; Fraonkl!lin, Pennsylvaniz; Cceen Cove Springs, Florida;
HcNacy, Orfegon; Pueblo, Colocado; Stocktoa, California: aad HMilton, [ouz; (2)
complcce tezcs of manufacturing 6anag:9cnc st3cf,.selling forces. macketing
mansgeoent staff, corporace zdministration stafi includiag productlon, eogiceeriag
and d=velopoent, zccouncing, CUrez2suty, employee relatiors, data processing,
general affasirs, and president office; (J) ccoputing facillties, telephone
sysicos, inform2tion systems snd sofrtvare sysceas, celecopier, buildings zad

offices, parking lols and sctorsge vards; and (&4) pu:rchesing Euaccions. -
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2. The Truster has only two plants located in Sceckton, Califcoia
snd Deaniscn, Texas, wvitn limiced asbescos pipe produccion zachines and
production vorkers, but daes noc have plant m2ragers and wm2nuiaccuring manageaeac
staff, other operacions facilities and various zasnpover and managezent sysiems.

3. Sincz chese two companies are located {n the same plice and agree
to use the ssme sets of manpover, facilicies, and syscens belonglng co the Trustcee.
The Trusiecr agrees, befoce it has {ts oum corpacac= adminiscration staff, selling
forces, marketlng oanagement staff, plant mansgers zod wmanufacturing management
staff, and other necessary facilities, wmanpover arnd systems, to be charged by the
Truscee che necessary costs sad expenses and agrees to the related ag-eeneats as
specified by the folloving:

Secctloa 1. Haaufacturing Expenses

(1.) Direcc Cosis: The maintenance lzbor cescs (by vork hours basis?),
utilicy costs (by meters) and octher costs directly used foc che asbescos pipe
plancs vill be charged to the Truster. ’

(2.1 fadtrect Coscs: * The salecies, vazes and related expenses for
planc manag«rs snd cheir management scaff, depreciativn expenses 204 geuncrzl affairs
expenses w11l be sharcd by the Truscee and Truster va the basis of SOL fzr
production valusz ratios 2ad S0% for direcc labor hou:s ratlos.
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Section 2. Selline €xpcnses

i (1.) Direct Costs: Freight, inssrance expenses for experts and
sales comission for asbestos pipe selling vill be direccly charged to the
Trsuster.

(2.) Indtrect Costs: Salaries, vages and r=lated ‘expecuscs for
saleszen 2ad silss nanagers, sales expenses and acher related selliag expenses
vill be proportiocally cnarged to the Truster based on the racio of mocthly
szles amouncs.

Seczion J. Corvorete Adoinistreclon Exoenses

All the salartles, wages aad tvslated expenses for corporale adoiniscciation
staff including production, enginecering zod developcent, sccowncing, (rezsury,
eoployee relacions, data processing, genzral affairs and president ofiice wvill -
be cqually (507 - 507) shared by che Trustee and thes Truster.

Section 4. Fiaancial Expenses

The interestC exvenses vill be chargsad to TrusIer by ths Trusztes »ased
on the nonthly bzlances of incer-cowmpiany accouatrs due to che Trusctse oulciplied by
the averags back lozn interesc races.

Seccion 5. Llease Expeases

(1.) Tone iruscee vil! chscrge che Truster $50,000 per month fo: che
unlinited uses of coapurer relzted equipaent, telephone sysc=o. telecopier,
inforastion svsteas 2nd sofcvares systems.

. (Z.) The Trustee will chacrie the Trusczr $3,000 per ocath for Che
unlinited uses of Headquarters deilding and parking lot.

(3.) The Trustee vill charge the Truscer $13,000 pec oonth for
the uvalimited uses of scorage yards, including Denisoa plant’s $5.000 pec oonth,
Stocxton planc’s §5,000 per wonth 3sad Buszna Pirk's $3,000 per monch.

Section §. Purchasiag Chacge

The Trustee vill charge the Truscer 1.7¢c per pouad of the asbestoe
pipe oaterials purchased by the Truscee’s purchasiag departz=nC based on che
actual receciving quanticy ac the year end for thac yeaf.

SecCion 7. MHrittea Notice

This agreement conteomplates the higkesc good falch and faic dealing
bet=cen the parties. All revisions on this 3zrecment in connecCion to cthe
cost charges should be agreed by both pisrties. All noctlces hereunder shall
be {a vricing and delivered by person or senc to bv cegiscered osil o che
Trustec:
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3-H A/C Corporation
1051 Sperry Road
Scockton, California 95206
znd to the Trustes: ;
J-M Menufaccuring Coopsnyv, Inc. if:
1051 Sgerry Road i <i
Stockton, Califormia ©>200 ESS
Section 8. California Lavs =

This agreecaznt is executed under and in conforming vith the lavs of
the state of Californiz 2nd is cto be gzoverned hereby. -

IN ULITNCSS WHEREOF, the parties hereto have cxecuted this agreemeant in
duplicate as of the day and yesr first above vritten.

' Jé,,év ¢ /,%_,

b ISt.al.) ARDREW YU, Secrecary

. "" - . : ) } J-4 AJ/C Corporation
[} ’ WW

VILTRID W: . Secrecary

(Seal)

J-4 Manufdcturiog Compldny, Inc.
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