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ASSET PURCHASE AGREEMENT

THIS AGREEHENT, wede end entered into as of this __‘_?_r dsy of
August, 1986, by and betwaen Sterling Chemicals, Inc., a Delavare
corperation, having its principel place of business at Eight Greenway
Plazs, Suite 702, Houston, Texss 77406 ("Buyer™) and Monsanto Company, &
Dslevare corporation, having its principel place of businezs at 800 North
Lindbergh Boulovard, St. Louis, Missouri 63167 ("Monsanto").

WITNESSETH:

WHEREAS, Morsante is angaged {n the business of manufocturing and
selling veriove chemical products st its Texas City, Texes piant (the
“Flant" or the "Texcs City Plant"); and

WHERFAS, Buyer dosires to purchase the Plent and certain relsted
resl property from Honsanto on the iwrws a&nd conditions hersinafter set
forth; ,nd

VHEREAS, Meosoato dasires to seil the Plant and certain related real
property to Buyer on the terms and conditions hereinafter set forth;

NOW, THEREFORE, in considerstion of the mutusl covenants and agres-

ments herein contained, Honsanto and Buyer agree as follouws: '




ARTICIE 1

PURCHASE AND SALE OF ASSETS

1.1  Purchsse snd Sale. Honsantc shall s3ll, license, convey,

transfer or &3sign, as the case way b, and deliiver to Buyer, and Buyer
shall purchese from Mounsantc, tae assets doscribed in Section 1.2 hereof
(a1l such Assets being herein collectiveiy ::zfurred to as the "Aggregste
Assets” and {ndiviiually referred tu 1 an “Asset”). The Aggregate
Assets shall not incluide the essets desc: ibed in Section 1.3 Lereaf (such
excluded assets being herein collectively refarred to as tiue "Excluded
Assets").

1.2 Assats to be Conveyed. Subject to Saction 1.3, the Aggregate
Assets to be sold, licensed, conveysd, trans{erted or assigned, ,s the
case may bs, a:id delivered to Buyer by Monsanto shall contist of the
following:

(a) The parcels of land generslly ocutlined in yellov and green on
the sap attached ss Exhibit 1.2(a)-1 heryeto and described in
the title irsurance coamitsent sttached as Exhibit 1.2(s)-2 or
described by metes and bounds or by block and lot number, 4n
Exhibit 1.2(a)-3 sttached bhereto, together with all ths right,
title and interest of Monsanto in and to (i) buildings and
other isprovesents constructed thereon, including fixtures of
every kind and naturs vhatsosver on ssid land and the reversion
or z;ovo:sim. remainer or remasinders, in and to ssid .and,

(i1) 6l] end singular the tenements, bereditaments, assem-nts,

on- Qs
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rightz~of-way, =rignts, privileges and appurtensnces to said
lenc. belonging thereto, incinging, without 1limitation, the
entize right, title and interest of Monsanto, {f any, iz, 20 ez
under any strests, ways, slleyi or gores adjoining said iand,
and @il cléims or demands whotsosver of Monsanto either in law
or in eguity, ir possession or expectancy of, in and to said
lend, sad (i11) ail fixtures within the Plant, including the
pipclinss owned by ¥onssato, fixed assets and personalty of a
perssnent pnaturs ownad Ly Honzanto annexed, sffixed or attached
te said land and/o- bufildiuge oxr other improvements thereon and
used iIn the possession, occupation or enjoyment thereof,
insluding, tut without limiting the generality of the fore-
£ going, a1l aeppsratus, appliances, wmachinery, equipment and
L,-; 8:ticles swmed by Munsanto and used to supply or provide or in
connection with hast, gas, air corditioning, plusbing, water,
lighting, power, elevator, seworsge, refrigeration, cooling,
ventilstion. sprinkler system and water hester (ths "Real

Property").

The ares marked in yellow on the o©sp sattached bereto as
Eahibit 1.2(e)-) is scuetimes referred to herein ss the "Plant
Site” and the ares msrked in gresn on such ssp is sometizes
referred to herein &s the "Bufier Property." The improvesents,
buildings, equipeent, aepparatus, eppliances, wmachinery,

erticles and fixtures referred to in the preceding provisions

|RY
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o)

(c)

)

{e)

()

»f this Section 1.2(8) are socwetises referred to lercin os
“sixtures and Izprovesenis™:

2l interesi of Hensanty in snd v the sasauant and lessehold
intorast a8 eoutlined Jn blue on Ixhiviv 1.2(a)~! hereto and
w73 apecifically Ldewtiffod oa Exhibiv 1,2{b) hereto {(the
“Realty Rights");

a1} iangible perzonal property {other than Fixtures and Im-
Fxovements, Rolllag Stock, Floeting $vock and loventories)
ovned by Moiranto and locstad om the Flan: %Hite or on the
Buffexr Proparty, Sf any, in comrmactien with tho oporetion of
the Plant and production 4t thoe Plant of the products listed in
Exitibit 1.2{c) herere {ithe "Products") and ecetone cyanolydrin
("ACY"); (all such propscty collestively called the
"Equipmant™);

the trucks, traflers, rail czrs end cther cortificated vehicles
owned Ly Honsento and described in Exhibit 1.2(4), (the “Rol}-
ing Ssock”);

the acetic scid Lerge 1i-25 (Offtcial Hushar 527030) ouned by
Monsante including &)l aschinery, anchors, chetns, tuckls,
epparel, furniture, Zittings, tools and &)} other equipment
therzwiito appertaining or belonging (the “"Flost ing Scock™);
custopur lists end custuner date (including credii deza), to
the z=x*ent slloved by law, rclsted tc the sale of Products

(othe: than tortiary butylamine ["TBA") acetic ocid, phthelic

- W
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(s)

)

W)

3
(k)

(9]
(w)

anlydride, oxo-alcohol and phthulste esters) for the calendar
year 1985 and 1986 through Closing (the “Customer Data™);
current supplier lists and supplier dats (for the celendar vear
1985 and 1986 through Cloxing) relsted to the purchase of ray
materials (to the extant that ths Buyer takes over sguch raw
ssterial contracts) and Sther supplies usad at the Plant (the
“Supplier Data™);

8l] transferable franchises, licenses, psrmits or other righes
granted by governmsental authorities as sore fully listed and
described in Exhitit 1.2(h) bereto (the "Permits");

existing documerted plans or designs ¢ the Plent Site for
sctive capital and ncst seducticn projects to be completad, or
plaaned for, or presam‘y contemplatad, st the Flant based on
currently prscticed process technology at the Plant; and any
existing plans or designs at ths Plant Site for acetic acid
debottlenecking to 600,000,000 pounds psr yeer and the syn gas
reformer project which allous future shutdown of mathanol
(“Capital Project Plans™);

licenses of the Technolon: described in Article 2.1;

Mousanto's interests in the pipelines and releted essements
outside the Plant Site listed in and wore aspecifically des-
cribed in Exbibit 1.2(k) hereto (the "Pipeline Interests");

the goodwill releted to the business of the Plant;

the Business Arrangersnts to be assigned to Buyer pursusnt and

subject. to Article 10 herect;

069.07
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(o)
1.%

the Irventories raferred to in drticle 4 ("Inventeries™); and
the Books and Rezords referred o in Articie 13.

Assotz Not to bo Conveyed. Ths Aggregate £siots to be conveyed

bersundexr zhall 5ot include the Excludad Asseta. The Excludad Assets

shsll be couprised of the followis:g.

(a’

(b)

{¢)

\d)

(&)

bl L

{¢,

(g

h)

- - ' " . ~- o M o opost: - F % rewety, P IONE . #2 < - SR N
RIS IYLES S 4 25nr Syrde s At W
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all cash and bank daposits of whatevsr description;

rll sccoumts and unres rescivable;

deposits for atility serviies, sredits and discounts applicable
to periods pricr to Closing;

#21 leascluld aad centracst rights with respect to thi tonksr,
kdzar ¥. Queary:

311 creinmarhy, trade auwpes ond service tarks owaed by Nonsanto
O Any company or «ntity io which Nonsaste cuns an Saterest,
d4rect iy or indirectly;

aii of Mumasnro’s pightz or ruma prasant]y or 4n tha futnsa aue
wdar ell techrology licersiay wsrcanreaente «%:n parLing sthes
thst fiuyer uian rospent o Ay 1 aoduct:

211 pateacrs telated to any Crefuct produced 8t tle Toart exeeis
for the zip'ts g i ted te Buynr wdday s licor3es snenidacasily
piovided for {1 Article /; &

all clafmr =n¢ suits whic. Honame.o zay havs o¢ heresfzer
dcquire sgz vst rhird cerddes aud cefenda. cred. .g aro nf{aece
fr02 thiid perties azising out of )l sstte. occureting orior

to Closlinog.
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1.6

Convaysnc: Instruments and Related Mstters. 4t the Closing,

the dzgregate Ascets sh 11 be conveysd by Nonsanto to Buyer as follows:

(e’

)

Honsanto shsll convey to Buyer the Resl Property and Fixtures
sud Improvements (to the extent aay of the same constitute
interasts in real property) by spaciel wagranty deed in the
form set forth in Exhibit 1.4(s) hegoto subject, hovever, to
the ¢xceptions se: forth in Exhiibit 1.4(D) bersto.

Mnrpsanto shall provids to Buyer, st Monsanto's expanse, at
Cloting title insurance commitmants with respect to the Plenc
3ite, Buffer Fraperty and ths Fixtures and Inprovessnts issusd
by Ticor Title Insurance Coupany subject only to (i) the
vtandaxd axceptions of such policies with the axcesption for Ad
Valorea taxcs lisited to 1966 calunder year and the exception
for -xurveys amended as se¢ forth balow in this subssction (b),
and (41) the patterc set fortd 4n Exhibix 1.4(b) hsreto.
Monsanto shell obvein & svrvey of the Plent Site (but zot the
Buffer Property) &s necessary to ensble the title 4insurance
conpany to émend the standard preprinted survey axception to
state "shortages in ares” only. At Closing, Buyer zhall
reimburss HMHonsanto for obtaining such asurvey. -':..- shal)
obtain & title insurance policy for thes porY .o gor ik puxe
chass price allocable v tbe Plant $i2s. th. "~ "5 ¥ operty
and the Fixtuves and lsprovesants. At Clasing Monsanto shall
reinlurse Buyer for the cost of the first $10,000,000 of tiile
insurance including the addizionsl presiuas charged for the
spendment of the survey exception relation to suck $10,007,000.

-7~
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(c) Nonsanto shall couvey to Buyar the Equipment, Rolling Stock,

(d)

Floating Stock and Inventories by a bill of sale in the form
set forth in Exhibit 1.4(c) hereto, provided, however, that
with respect to any Rolling Stock or Floating Stock as to which
ounership is evidenced by a certificate of title or similar
instruzent thulze? to ds filed to evidence & trarsfer of
ti.le, such transfer :aall be effected by the execuzion by
Monsanto and delivery to Suyer of appropriaste andorsaments,
certificates, gtfidavits and other instrurants vequired o
effoct transfer of ownership to Ruyer.

Honsanto «hall convey zo B8ayer the 3Businses Arrongements,
Pipeiine interests, Lapital froject Plans, Permits sni Realty
Rights which cc .stitute centraccual cighis oc intanzilles &and
the Unjon Agreements vefecred to in Sectisn 5.4 by assignment
and assumpTlor ngreet ents as provided in Article 14,

Monsanto 1 ~:! transfsar to huyer tha Agpregate dssets by a
fenersl Irstrumant ©f conviyauce 2nd sssigament in the fizw szt
forth 4u Exhibit i.4(e) hereto,

fsasaate shell ecoavsy to Buyar the Fipeiine Jnterasts and
Realvy Fights, to the extent they constitute interes:is fa rezel
propeety, by recordebie assigraents, warrantisg title agniust
clajws by third parties clsiming by, tarough or under Monsanto,
but nor otherwise (except for those oatrers which & physical

inspectior. £ the property or s survey would disclose). The
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parties shall secors, av Buyer's axpense, & titie compitsent

from Ticor Title Insurance Cowpany of Cslifornis covering the
Realty Kights and Pipeline Interassts, to tha extent they
constitute interests in resl property and, moiwithstanding the
sbove, to the extent such commitmert doss not reflect Momsanto
&s owaur of a Realty Right or Pipeline Interest or if a title
i wmitment is not obtiined, the sssignment “4com Monsanto, as to
such Iinterests, sball be without warranty either express or
implied. All assignments shall be sub 2ct to those matters
reflected of record as svidenced by the title comnitment.

In addition, Buyer shall purchase at Closing from the lessor
identified on £xhibit 1.4Ch) heretc the rail cars 1listed in
Exnibit 1.4°n) herets fSor the purchase price referred to

therein.
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{ ARTICIE 2
TECHOLOBY

o o min

2.3 Jechnoiogy. &t Closing, Monsasto 3hal} grant ¢ Buyes a i

yoyalty-froe, nonexclusive, aonsssigneble {sxcep’ ¢ 8 subseguent pwner

o« roromm res

of the Plant), license, in the fors of Exhibit 2.!{a8), %> proctice the
technology, know-how and other prepriciary tights described therein
{"Licasnse Rights™),
.2 License Assignment. Fonsento shall scsisn &o Buyer, epd Buyer
shall assuxe, Monnanto's axisiing licenses with:
&) BAST Aktieagusellschaft, datud Cotober 27. 1567, and
subsequantly amended and supplemented, for the operxation
f." and msintensnce of the phthalic anhydride unit st ths Plent to
L produce phrhaiic achysride and to cse and/or sell the phthalic
aLhydride 3o produced in accordsnce with the “vims and condi~
tions set fortd therein {the "BRSF Licsuss™);
{b) CdF Chimie (¥¢ succassor o Uzine Kelilzonn ano Produive
Chimiquea Uglue Kublmean), 4dsted Fabroory 7, 1269, March 23,
1325, and Jacresy 25, 1977 {and zudscquently eoendvss, for the
operation and avintepance of the 2x9-aicaho]l unft st e Plgn
to produce oru-#lcohnl and to use dnd/ev Beil the oxo-z) whe)
so produced {n accorcdancs #ivh the twres aad condivdons sat
forth thaxsin {the “Cd¥ Chimie Licensa™); wnd
(ci Heldor Topsus A/S, dused Seprecher 1. 1583, for the prucucticu
of carbon acnoxidu rich yeses by rieas seforwing o hydroe

i
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carboas in accordance with the terms and conditions set forth
therein (the ™taldor Topsoe License™); and
(3) Rohm and Haas Company, dsted July 23, 1924, but only to the
axtsnt reguired for the operation and the saintenance of the
presently existing ACY unit at the Plant to produce ACY, and
use and/or se¢ll the ACY so produced in accordsnce with the
teres and conditions set forth therein (the "Rohm and Haas
License™).
The BASF Licenss, the CdF Chimie License, the Haldor Topsos License and
the Rohw and Haas License are somstimes referred to herein as the "Third
Party Licenses®™.

2.3 Acrylonitrile Technical Assistance. At Closing, Monsanto and

Buyer shall enter intc the sgreement in substantially the form set forth
in Exhibit 2.3 hereto pursuant to which Buyer will receive technical
services from Monsanto for one year in support of the acrylonitrile
process technology licensed to Buyer pursuant to Exhibit 2.1(a). Buyer
abs)l have the optior to extend such agresment for oue additional

year.
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ARTICLE 3

PURCHASE PRICE, FUNDS, ASSUMPTION

3.1 Purchase Price. As payment for the Aggregate Assets, other
than Inventories, Buyer shall pay to Monsanto at the Closing s total cash
purchase price of One Hundred Sixty Million Dollars ($160,000,000.00).
The purchase price shall be in addition to the other suss provided for in
this Agreement to bs paid by Buyer to Monsanto.

3.2 Sums Payable at Closing. At Closing, Buyer shall pay to
Monsanto the amounts due ﬁadox Articles 1, 3, 4, 9 and 10 and any other
apounts dus at Clozsing pursuant hercto or in comnection with the trans-
actions contexplated hereby.

3.3 Method of Paywent. All amounts due frowo Buyer to Monsanto or
from Monsanto to Buysr hereunder shall be paid in ijwmediately available
funds to suchk account(s) in such bank(s) as the party entitled to raceive

such funds shall designate to the other party.
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ARTICLE &
INVENTORIES

4.1 JInventories to be Transferred. The term “Inventories" for

purposes of this Agressant shall sean (i) all inventory (except as listed
in Exhibit 4.1(s) hersto) located on the Plant Site or Buffer Property if
any at Closing, including, but not limited to, finished goods and Prod-
ucts, goods and Products in process, feedstocks, rav msterials, fuel oil,
stores, spare parts, containers, miscellansous suppiies and the un-
installed catalyst and (ii) such inventories of any of the foregoing for
production of Product situated st Closing at a location other than on the
Plant Site and specified and as limited in Exhibit &4.1(b) hersto, in each
case whether on hand, on order, or in_transit as of the Closing.
Finished goods, rew materials and goods in process shall bs claimad by
Buyer as exempt from sasle or use tax by furnishing Monsanto at Closing
with & valid ressle certificate as more specifically described in Exhibit
4.1(c) hereto. Included in the sale asre the invantory value of bslances
due to or from Monsanto &t the Closing on certain oxchm_;o. conversion,
loan or swap srrangements as describsd on Exhibit 10.1(s). The settle-
mant of such balances with the exchanger or converter will bscome the
responsibility of the Buyer on the Closing Date.

4.2 Aomonis_Contryact. At Closing, Monsanto and Buyer shsll enter
into o suep or exchange agreement substantially in the fors of Exhibit

4.2(a) hereto relating to the supply of ammonia to be used for Monsanto's

-13-
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purchase of acrylenitrile fzom Buyer and for Monsanto's opersticns at
Chocolate Bayou, Texas.

4.3 Price. The selling prica payable by Buyer for 211 of the
Inventories other than stores, supplies and fusl oil shall be equsl to
the Jower of the FIFO book vslus thereof or marke! value thareof as of
the Closing Date. The selling price pasyable by Buyer for stores, supplies
and fuel oil shall bs equal to the book average actual cost thereof as of
Closing Dste. The market values as of the Closing shall be as set forth
in Exhibit 4.3 hereto,

. 4.6 Paywents and Detersination of Inventories. For purposes of
dstermining the amount paysble by Buyer st Closing for Inventories,
Monsanto has delivered to Buyer prior to Closing & good faith estimats of
the Inventories which it belisves wili be transferred to Buyer st Closing
togethur with & calculation of the cost or value price thereof in ac-
cordance with 2his Article 4 and such supporting dats as Buyer has
resscnsbly requested. The estimsted :ost or value shall constitute the
amount payable by Buyer st Closing for Inventories (“Clusing Date Inven-
tory Asount”), subject to adjustment as set forth balow. .

On the Closing Date, a physical inventory shall be taken of :he
Inventories effective as of 12:01 a.m. on the Closing Dste st the Plant
by Plant personnel (“Inventory Accountant™) and at other locations by
sppropriate persons. Representatives of HMonsante and Buyer and thair
respective eudit firms msy be presant for the physicsl fnventory. The
Invmtoq Accountant shall aslso calculste the cost or walue of the

Inventories under the provisions of this Article 4, and mgke & written

~14e

00" 96

\,J




o

report to Monsanto and Buyer of (i) the amount of Inventories determined
to be in existence on the Closing Date and (if) the amount of the cost oy
value thereof under the provisions of this Article 4 (“Final Iaventory
Amcunt™). The Fipal invii.ory Avount shall be subject to sudit by the
parties and/or their representatives, with finsl settlement within thirty
(30) days after Ciosing. If the Final Inventory Amount is more than the
Closing Date Inventory Amount, Buyer shall pay to Monssnto, in the aanner
provided in Sectica 3.3, the amow.. of the difference. If the Fingl
Invantory Amount is less than *he Cloaing Date Inventory Amount, Monsanto
sliall sy to Buyer, in the sanner provided in Section 3.3, the ssount of

the diffexence.
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ARTICLE 5

gt ——

CONDITION OF ASSETS AND INVENTORIES
Mm“

Except as provided in Soction 12.1 or in documents »r instruments to

be delivered by Monsanto st Clozing, ¢ t otherwise spacifically set

forth in this Agreement, the Aggregate Assets shall be gcld by Monsanto
and shall be purchased and iccepted by Buyer on an “AS 1S, WMERE 1s"
basis a3 of the Closing.
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ARTICLT &
TITLE_AN: RIK OF LOSS

Title, postession and risk of lost or destyuction or damsge to the
Aggregets Assets shall pass to Buyer as of thc sfriactive time of Clos ing
as provided in Article 26; pcovided, however that this Article 6 ghal:
ot disinisb, limit or otherwisc impaly % ey wanner Buger's or
Monsanto's rights under the othor provisions of thie Agresuent which

spportion lisbility among tle ;artics witl respert to evants, occutrerces

or cwissions arising o: oceurcing during spe<ified perinds,

\V
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ARTICLE 7

RECEIVABLES; PAVYABLES; APPORTIONMENT UTILITIES; UTAER TAXES

7.1 Recedvables. If any woniss or other assets are received by
Buyer to which Monsanto is ercitled in zonnsction with accounts zeceiy-
able eiising prior to Closing or otherwise, Buyer shall hold suzh sonies
and eu3ers received bty Buyer in vzuxt for Monsanto and shall sccount for
and pay same G Mousanto withim <Zfcexn (15) deys of receipt. If any
monles or sther assets are received by Monsanto to which Buyer is en-
titledt in connection with accounts receivable arising sfter Closing ox
otherwise, Monsanto shall hold such monies and assots received by
Honsanto in t.ust for Buyer and Monsarto shall account for and pay suse
t0 Buyer within fifteen (15) days of receipt.

7.2 Payables. Buyer shall be responsible for the settlawent of
sccountt payasble related to *he business of the Flant and for goods and
scrvices supplied or delivered to the Plant after the phyrical inventory
on the Closing Date.

7.3 Apporrionment. Ad vilores and similer tanes, paid utility
ciarges sppliceble to periods following the Closing Data, prepaid rentals
and other pre-paymerins 4nd srrearsge payweats spulicadle to perfods both
prior to and afror Closing Dete with respect to the Aggregets Assets
shall be proréced &3 of the Closing Dare and arounts owing to Monsanto by
Buyer or to Buyer by Monsanmto, resulting ‘rom such proration, shall be
aettied l‘litbin tafrty (30) dey» sfter chx smounts thereof sre known and

prorstyd. Any refunds or credits or “izcounts with respect thezeto of




utiiity payments, security deposits or of any payment previously made by
donzanta shsll baslong to Monsanto. At or sbout the Closing, Buyer and
Monsanto shall take resdings or other sessurements of gas, wster, elec~
tricity aid other utilitias; such rendings and measurssents sghal! bs
tinding. conciusive and used for purposes of the apportionment provided
herein.

7.4 Other Taxas.

(a) Transfer or documentary taxes sssessed upon or with respect to
ths docunents required to trxansfer the Real Prcperty to be
tzansferred hareunder to Buyer and recording ‘snd filing fees
with respect thereto shall be tae responsibility of Buyer.

(b) Although it is not anticipsted that there will be any sales,
use and transfer taxes dus and oving ia coanection with the
transections contexplated under this Agreement, to the sxtent
there are any such taxes p(ysble they shall bs borne by Buyer
and Duyer agrees to pay tle sams. ic %ae event any state
taxing suthority assesses any such sa.as, use or transfer taxes
sgeinst Monssnto, the perties shell follow ths pravedurs set
forth in Section 23.7 with respect thereto.

7.5 Lisbilities. Except as otherwise provided for or contemplated

in thir Agresmeat or i{p the documents Or instrusents to be delivered at
Closing, Buyer sheil not assume any lisbilities of Monsarto «nd Monsanto

shall not be responaible for any lisbilities of Buyes.
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ARTICLE 8

PERSONNEL, EMPLOVAENT AGREEWENTS
AND EMI°UYEE BENEFITS

8.2 Psrsonnel. Buysr (i) shall offer employment to all kourly and
salaried employees (subject to the execution by such salaried amplcyees
of eopl-oyaant/confidentiality agrecments, substantially sizilar in

substance as those prasently used by MNonsanto) of Nonsanto who &re

. employed full times at the Plant az of the Closing Date; provided, how-

ever, thdt cbe sggregate number ©f zuch personncl shsll not excesd 290
and (ii) shell offer employment to certsin Monsanto employees but who are
aot located at the Plant and who ere listed u Exhibit 8.1(a), in each
case on tera:s and conditions which are, at lesast in the agg.cgate,
generally cooparakie to their currest employment by Monsanto. Monsante
shall provide Ruyer with certain releveaiut infuxmation with respect *o
such exployess (o the extent permitted by lew) ircluding personnel f£iles
and docuwenss, and assist Buyer in effecting tlheir employment as of the
Closing Date in an orderly fashion. Such empioyees who asccept offers of
suployment by Buyer st Closing shall be raferred to hcxeMEtor as "Plant
Ezployees™. It is understood that the term "saployed full time" or “full
tire exployes” shall not include any employee who has notified Monsanto
in writing ¢f bis intention to retire and that Buyer shall have no
obligation to asploy any such esployes.

8.2 Existing Emsploywent Agrseaents--Confidentialfty. HMothing

conteined in this Agreement shall constitute & waiver or sodification of,
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nor en amendment to, the obligations of the Plant Employees respectirg
conridential inforzation oi 2onsante under the employment agreements
desnribed in Exhibit 8.2(a) hareto, it being agreed tiat said obligs:ions
shall continue in accordance with the verms of such sgresments; provided,
hxsever, that Monsanto shall release those of {ts employees who become
saployed by Buyer at Closing frox their obligations of confidence as to
Moasanto inforuation to the extent nescessary to enabls thea 20 perform
their job responsibilities for Buyer in the current operation of the
P.‘;gnt excapt such eaployees shall not otherwise br relrased frow szecrecy
cbligations which Nonsanto has to third parties, ss disclosed on Evhihit
8.2(b) hereto.
8.3 2Zenefits.

(8) Recogrition of Service. Buyer ahall provide benefits to the

Piant Esployeer as provided in subsections (b) through (h)
below. The Plant Employees’' yeass of service at Moasanto shall
be racognized by Buyer for all purposes of determining baenejit
»1ligibility, vesting and Javel of banefits, sxcept as othuarwise
»ovided in Exbibit 8.3(a) herato.

(b)) Peasien Mlans.

(1) As scor as practicsbia and effective s of the Closing
Date, Buyer shall tske all z. :ion necessary and sppropri-
arx to establish new ponsior vlaas  (“Buyar's Peusion
Plans”) squivelent to the retirerunt pians of Monsanto et
Closin, Date, which include the Morssnto Compsny Hourly-

Peid Eamployees' Pension Plan ‘1986) 24 the Honsanto

-21-
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(34)

Coapany Ssloris¢ Employces® Pension Plan (1586) {“Monsan~
to's Pension Plans"). TFor purposes of eligibiliiy,
vesting and denefit sccrusl under Buyer's Pension Plans,
Buyer shall credit each Plant Emplovee with service ("Ser-
vice") under the teres of Monsanto's Pension Plans as if
such Service bed been rendered to Buyer. The benefit
payasble at retirssent under, or upon vested termination
from, the spplicable Buyer's Pension Plan shall be based
on the benefit forzule and all other factors ther in
effect under tha spplicable Buyer's Pension Plan spplied
to all cosbined pesnsion service. Such banefit shall be
offset by ths benefit such Plant Employeez would be
antitled to receive under the applicable pension plan
maintained by Monsantov covering such Plant Employees &5 of
the Closing Date desed solely on Service as of the Closing
Date and cslculsted #x a single life annuity as {f such
Plant Enployees hed coasenced retiremant bensfits froo
tonsento on the date of their retirement or tersinstion
from Buyer. As soon ss practicable after ths Closing
Date, Monsanto shall dsliver to Buyer & 1list of Plant
Exployess who had Service under Monsanto's Pension Plans,
together with & listing of each such azployes's service
under such plans and bis vested benefit thereunder.

Vithin 30 dsys of the Closing Dete, Monsanto shsll trans-

fer to Buyer & cash saount (“Transferrad dsount") whick

- 22-
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(i11)

Buysr shall issadiately transfer co & special interest

besring custodial scccunt more specificslly described in

Exhibit 8.3(b) (ii) bereto for the purpose of providing

pensicn benefits for the Plant Esployees.

The Transfe.red Amount shall be equal to the value, using

the assumptions set forth in subparagraph (iii) below, of

the banefit determined as follows for esch I'lant Esployee

("Pension Banefit"):

(1) the projected single life annuity paysble at age 63
under Monsanto’s Pensicn Plans, and subject to the
limitations set forth in Section 415 of the Internal
Revenus Code of 1954, as amended (“Code™), as in
effect as of ths Closing Date sultiplied by

(2) the ratio of actual Benefit Service with Monsanto (as
defined in Monsanto's Pension Plans) on the Closing
Date to the projected Benefit Sersice at age 63,
offset by

(3) the vestad benefit retained by MHonsanto (calculated
in the form of a single life annuity commencing at
ags 63).

The assumptions for determining the Pension Benefit in

sub~paragraph (ii) shall be as follous:

(1) The salaries for Plant Eaployees shall incresse 5.5%

annuglly.

23
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(iv)

(v)

(v1)

(2) The wmaximum Retirement Income Factor under the
Monsanto Company Hourly-Paid Employees' Pension Plan
(1936) shsll be at $36.

(3) The retirement age shall be 63.

(4) The intcust'u:c shall equal the greater of 8-1/2%
or the yield on Treasury securities due 15 yesrs frow
the Closing Date plus 1%.

(5) The mortality xate shall be the Pension Benefit
Guarmgy Corporation mortality rstes used for ter-
sinsting plans as of the Closing Dats.

(6) A reduction of 10% of the Pansiox Benefit shall be
made to anticipate termination prior to retiremant or
vesting.

Upon adequate represantations to the custodian of the

custodial account that Buyer has ssde contributions to

Buyer's Pension Plans relative to the Plant Empioyess, as

soon es practicable as and to the extent permitted under

Section 406 of the Code, the custodian -shell within »

reasongble time relesse to the Buyer the 'pcruon of the

Transferred Amount which represents the amount centributed

by Buyer.

Interest earned on the Transferred Amount shall be taxedble

to Buyer.

1t within ten years following the Closing Date, any of the

Buyer's Pension Plans is terminated in whole or fn part or
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(e)

{d)

modified in & wmanner which reduces the pension benefit
formula as it applies to future pay with respect to the
Plant Esployses, Buyer shall pay to Monsanto, within
thirty (30) days after all required governmentel spprovals
including the Pension Benefit Guoranty Corporstion and the
Internsl Revenue Service under such teraination, in & lump
sun, e&n soount equal to the portion of the Transferrad
Amount which represents amounts which are no longer needed
to fund such Pension Benefit as s result of such sodific-
ation or termination. Such amounts would be psid from the
sustodial asccount or, if the aascunt in the custodisl
sccount is insufficient, from Buyer and would represent

additionsl purchase price for the Axsets.

Savings and Investment Plan and Individual Retirement Account
FPlan. Effective as of the Closing Date, Buyer shall take all
action uecessary and appropriste to establish and maintain s
new Savings and Investment Plan and s nev Individual Retiremeant
Account Plan generally equivalent to the Monsanto Ssvings and
Investment Plan and the Monsanto Individusl Retirament dccount
Plan st the Closing Date. Buyer shall recognize service with
Monsanto for purposes of vesting end eligibility under such

plans.

Welfare and Other Non-Pension Fringe Benefits. Effective as of

the Closing Date, Buyer shall take 81l action necessary and

appropriate to establish and wmaintain new Medical Lenefits,

il nQTv7?
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Prescription Drug, Flexible Spending Account, Dental, Accident
and Sickness, Disability, and Life Insurance and Optional Life
Insurance Plans for active Plant Employees and retiree Medical
Benefits and Life Insurance Plans for Plant E.~lovees who
retire after Closing Date generally comparable to those plans
maintained by Monsanto at the Closing Date. Buyer shall also
establish and provide Plant Epployees with other welfsre and
fringe benefit plans and programs esch of which is gencrally
coupsrable to existing exployee pluns provided to such employ-
ess by onsanto imsedistely prior to the Closing Date insofar
as the benefits provided thersunder are disclosed in an cmploy-
et plan listed in Exhibit 12.1(s) hereto.

Hedical sad Dental Plans. Buyer shall waive 8ll restrictions
and limi:ations for pre-existing medicsl conditions under its
Medicil Benefits and Dental Plans. Buyer shsll be responsible
for all clsims incurred by the Plant Employess after the
Closing Date. Buyer shell also recognize all sedicel and
dental expenses fncurred by the Plant Enployo-u during 1986
prior t. the Closing Date for purposes of satisfying the
existing calendar yesar deductibles. Monsanto shall reimburse
Buyer for payment of eligible medical and dental costs incurred
by Plant Esployees prior to Closing Date.

Retiree Life and Medical. Except as provided bslow, Buyer
shell assume responsibility for any retires medicsl and life

insurance henefits to which & Plant Employes bacomes entitled
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after Closing Date. Monsanto shall retain responsibility for
any retiree medical and life insurance benefits for any Plent
Exployes who is at least age 55 with 10 or more years of
service, as of ths Ciosing Date, pursuant to the terms of the
plans. Benefits under such retiree medical coverage shall be
coordinated with all active exployes medical entitlements
provided by Buyer with Buyer serving as the "primary" provider.
Following retirement from Buyer, such medical banefits shall be
coordinated with the post-retirement medical benefits provided
by Buyer with Buyer serving as primary providur.

Disability. Buyer shell waive all restrictions aud limitations
for pre-existing medicsl conditions under its Disability Plans.
Except as provided bslow, Buyer shall assuse all responsibility
“or accident and -sickness, short-ters disability and long-ters
disability claims incurred by any Plant Employees after the
Closing Date. HMonsanto shall remain resporisible for all total
and persanent dissbilities (including any disability, life and
medical antitlesents) determired as of the Closing Date. With
rsspect to any Plant Employee who is receiving benefits under
the Monsanto Disability Plens or on salarv continuation due to
disability or illness as of Closing Date [all such employees
being 1listed in Exhibit 8.3(g)] and wbo {s detersined by
Honsanto's physician to be Totally and Permanently Disabled as
dafined in the Monsanto Disability Plans at any tise prior to

retumiing to work and ss & result of and within the thirty (30)

27~
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(h)

month pariod aftes such Plant Employee'’s commencesent of such
disadbility or illness, Monsanto shall assume full responsibi-
lity for any and sll future benefits as to such Plant Employee
and Buyer shall have no further obligstion to such Plant
Ezployss upon such determination. HMonsanto shall idemnify and
bold barsless Buyer from and sgeinst any damages (including
related legal faes and costs and expenses) arising from any
determination by Monsanto's physician &s to any such Plant
Ezployes.

Vacstion. Buyer shall adopt vacation sntitlement policies for
the Salseried Plant Eamployees sfter Closing Date generally
compursble to the policies described 4in Exhibit 12.1(s). With
respect to all available, but unused, a5 well ag future, but
yot unmstured, vacation an.itlements of th: Plant Employees as
of the Closing Date ("Vacation Entitiewents"), sach Sslaried
Plant Employee shall make 8 choice on or prier to Closing
whereby he elects to receive @ lump zum distribution for his
Vacation Entitlement from Monsanto or to take his vscation in
the normal course of business and s paid for such vacatjon by
Buyer pursusnt to Buyer's Vacatfon Entitlement policies for
Salarjed Plant Employees. For those Salaried Plant Eaployees
who choose to take the Juup sue payment from Monsanto for their
Vacation Entitlements, Buyer will have no further obligation

witn rtespec: to such esployees' Vacarion Euiitlements other
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than to cffer time off without pay st the time s&né o the
extent of their Vacation Entitlesents. Shovld ¢ny Salaried
Plant E=zployses choose to take vacaticn in the porwal course cf
business pursusnt to Buyer's Vacation Entitlement policies,
then Buyer skall assume the Vscetion Entitlemants of such
Salaried Plant Eaployess «s of Closing Datz, snd Monsanto shall
reixzburse Juyar within ninety (90) days after Closing for the
Vacaticn Zntitlements of such Salaried Plant Eeplovees calcu-
lated on the bdasis of such Employee's wage or sslery as of the
Closing. In the evant any Salsried Plant Esmployse fails to
sske such choice, hs will he deexed to have electrd ¢ lump sum
distribution.

8.4 Union Agraements. Buyer recognizes that the Texas City, Texas
Metal Trades Council, AFL-CI0, the Associated Cusids cf the United States
and the Opsrating Engineers - Locel 347 (the “Unions") sre the certitiud
bargsining egents in applicable bsrgeining units for the Plan: hourly
employses, aud that thers is in effect betvean Monsento and safd Unioas,
as to those smployess, sgresments (the “Union Agreemants”). s copy of
each of which has been xiurnished to Buyer.

8.5 Cooperation of ths Parties. Monranto and Buyer shall fully

cooperets with respect to each of ths filings and calculations necessary

:
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to effect the transactions contemplatzd by this Article 8 and in ob-
teinipg any goverrzental approvals required hersunder.

8.6 Employes Rights. Nothing herein expresssd or isplied shall
tonfer upon any uoployee of Moasantc, any Plant Esployes or any other
sployee or legal rzepresentstives thereof or any collective bargsining
&gont ouy rights or remadies, dncluding wny right to esployment, or
rontinued employment for sny specifisd perjod, of any neture o kind
whatsoever under or by ruvason of this Asru;cnt and shall not create any
presusptions in coniaction wita the assu: pt jons used 4in Subsections b

{144) (1) anu b(i11) (2) of this Article 2.
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CLE 9
CAPITAL PROJECTS

Monsanto and Buyer rocognize that Morsanto is carrying out, in pert
with Monsanto personnsl and in part under contracts made by Monsanto with
third party suppliers of materisls, equipsent and services, various
cspital projects for the Texas City Plant which projects may or asy mot
be completed (“Capital Projects”). A list of such Capital Projects
current as of the laat day of the month preceding Closing is set forth in
tuhibit 9 harsto. With respect to the syn g~s reformsr revisions and
instsllstion of & replecessnt cold box to ellow future shutdown of
methanol, Buyer shall reimburse Monsanto at Closing for all Cepitsl

Project costs incurred prior to Closing. With zespect to the balance of

.- the projects referred to in the first sentence of this Article 9, Suyer

shall reimburse Monsanto at Closing for sll Capitsl Project cosis in-
curred sfrer Msrch 13, 1986. As the basis for such paymsnt at Closing,
Hoosanto hes delivered to the Buyer prior to Closing s ststsment setting
forth 4in reasonsble detail, the estimsted smount of ths '_pmmt to be
sade for Capital Projects as of the Closing Date. Such estimated asount
shall be adjusted to the actual amount after the Closing by completion of
necessary records ~=nd reports, with final psyment cettlesent within
thirty (30) day-. efter Closing. Following Cloxing, if Buyer chooses to
continue any or sll the capital projects described above, the costs and

sxpenditures of such cospletion (including those of Monsanto at fully

33~
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continued participation by ¥onsanto) ahall be berne py Buyer.
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ARTICIE 10
BUSINESS ARRANGF IENTS

10.1 Assignwent &nd Assumption of Business A-rangements. Except as

othexvise set forth in this Article 10, Huasanto shall assign or trans-
fer to Buyer all of Monsantc'c rights and interests and Buysr shall
assune and pexform 81! of Monsanto‘s Jutias and obligetions {subjact to
such rights aand interests) sccruoiug from and after the Closing under the

sales, purchase, service, iemss, utiliries, water supply bonds, shipping,

. lsbor sud other contrsacts, zgreesants aad arrangepents listed in Exhibit

10.3(a) herato (collectively the "Susinsss arrangements” or “Arrange-
wvents"). fuch arsigwent anu assusption shall be effected by assignment
and esuumption agresssntz fn the forms .of Exhitit 10.31(b) hereto, such
assiyrmen: and assuaption agresments to de exscuted apd deliversd et the
Closirg; provided, hosever; that the parties recognize that & sepsrate
{nstrunent or instruments of essigraert and assusption muy be aecessary
or proper with vespect to cirtain Arrengevents and, accordingly, the
parties shall duly execute and deliver st the Closinz or thersafte:r, ss
requirad, such separste instrument or instrusents and take such further
sction as either party msy ressonably requeist and 3 may bs reasoxably
required o effect the assignwunt and assuzption of sll Arrangements.

10.2 Avzangawent¢ Not to be Assigned. The parties alsoc recognize

that certain business srrangessncs listed in Exhibit 10.2 heratoe (the

"Other At;'sn;uents") shsll not be assigned to Buyer.

Ll B
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30.3 Sulf Coast Waste Disposal Authority Agreement. As o Monsan-
to's xzrestment facility, pipeline, Landfill and Landfarm arrangements

with the Gulf Coast Waste Disposal aAuthority ("GEWDA™), as aore fuily
described in Exhibit 10.3(s) hereto Monssnto shall assign to Buyer or
release to GCWDA for Buyer to establish separste arrangements with the
GOWDA, the fo'lcuwing portionz of the capacities or tervices dedicaced to
Nonsanto es fcllvoss: (e) 100,000 cubic ysrds of the remaining landfill
capacity in the GCWD4 landfill, (b) tho trestment capacity essigned zo
Mensanto in the GCWUA trestoent facility and (c) the sludge depository
capacity sssigned to Monsanto i the Landfarms and the Pipeline to tha
GCWVDA trestuent facility, reserving however to Monsanto in all ceses
sufficient cepacity with raspsct to the water froa the areas refarred to
by Monsanto &s the "Nort:. 80" and the "South 20" &3 aure specifically
describad 4in Exhibit 10.3 (b} hereto und additional ground water as
required to fulfill Moasento's obligstions under Article 24. In the
event of s releass of Monzanto with respect to the trestment facility,
Buyer shall be responsible for assumiang Monsanto's sem{-annual facilitias
charges from the GCWDA for use of the treatment flcility; Such assign-
sent and essuspticn or relesse shall be in the form of Exhibic 10.3(c)
hereto. Movsanto shall be entitled to any amounts zesulting froe GCWDA's
purchase of Monsanto's interest in, or arising from acquiuition or
deveiopoent of, the GCWDA Landfars and Landfill.
The parties understand that ths GCWDA is planning te construct

an 1ncixsa;utor and has offered commitments to potential users to partici-

pste at the cost of $6 par ton. HMonsanto has, on behalf of Buyer,

"4-
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obtsined & letter of commitment in the form of Exhibit 10.3(d) of 2,000
tons per year of capacity and Buyer shall rejmburse Momsantn for the
cost of such commitwent at Closing and Monsanto shall transfsr such
commitment to Buyer at Closing.

10.4 Consents to Assignments. Each party shall assist the other in
attempting to obtain any consents and relesses required for the assign-
sent of any Business Arrangesment. If such consents and releasss cannot
be obtained, Buyer and Monsento shall cooperste with each other in any
ressonsble srrangement designed to fulfill Monsanto's obligations without
ﬁ:&-z cost, penalty or lisbility of or to Monsanto under such Business
Arrangezents and in order to give Buyer the benefits of such Business
Arrangements, including without implied limitation (s) the performance by
Buyer of Monsanto's obligstions thereunder and the utilization of any
Aggregate Assets and Inventories sold to Buysr as may be necessary to
complete and fulfill such Business Arrangement; (%) Buyer's entering into
& new arrangsment with the other party to tie Businsss Arrangsment; and
{c) the purchase of the involved wmzcerial, utflity or serviecs froa
Monsaato. .

10.5 Confidentiality Ag-eaments Not Assigned to Buyer. Monsanto and

Buyer hereby recognize, &5 bstuwesn themselves, that Buyer shsll be
considered & third party bsneficiary of confidentiality provisions
betwvean Monsunto and third psrties as they relate to the proprietary
rights eud technical information covered by the License Rights and Third
Party Ificnasot and Monssato shall not mske any sssertions or take any

positions contrery to such recognition in any procesding to which Buyer
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& party involving Buyer's enforcement of such confidentislity agree-
ments.
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ARTICLE 11
MONSANTO TRADEMARKS AND TRADE NAMES

This Agresment doss not convey or transfer legel or equitable title
to any trademarks, trade names or trade dssignetions owned, used or
controlled by Monsanto, or any entity in which Monsanto owns an interest.
Specifically, no rights are in any way conveyed to the MONSANTO BLOCK M
trademazk or the trade name and trademark MONSANTO or in the SANTICIZER
trademasrk. Also, no right, title, or intersst, express or {q;lind. is
. granted to Buyer to use any trademark, trade name or trads designstion of
Mousanto. Buyer shasll, within ninety (90) dsys after tha Closing,
obliterate or remove all such tradesmarks, trade names or traede designas-
tions belcuging or licensed to Monsanto which, after the Closing, remsin
on any of the Aggregate Assets. In the event said tradessrks, trade
nsmes or trade designations are not obliterated or removed by Buyer
wvithin said ninety (90) days, Monsanto is hereby granted the right to
obiiterate or remove ssid trademsrks, trede names and trade designations
and the right to enter upos any premises of Buyer in order to do so.
After the Closing Buyer shall ot use Monsanto lottox;hoaa. purchase
order forms, sales contracts, Material Safety Dats Sheets or any other
docusent or form with & Monsanto logo, provided, however, that during the
ainety (90) dsys after Closing, Buyer may use such letterhead, purchase
order forms, sales contracts, or Material Data Safety Sheets or eother

documents or forms at the Plant with the printed Monsanto logo so long as
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such logo or
abls.

8ny other reference to Momsanto ia blackcd out and unread-
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CLE 12
REPRESENTATIONS AND WARRANTIES

12.1 Monsanto's Werranties. Monsanto shall represent and warrant to

Buyer as follows as of Closing:

(a) DdNonsanto is a corporstion duly organized, validly existing and

(b)

in good standing under the laws of the Stste of Delsuware and
duly qualified or licensed ax a foreign corporation suthorized
to do business in Missouri and Texas and all states in which
any of -the Aggregete Assets may bs situsted and where such
qualification or license is required.

Honsanto has full corporate power and avthority to execute and
delivar this Agreement and all docusants and instruments
referrsd to herein or contemplated hereby and to ecarry out t@xo
terms and obligations hereof and thereof. . unsanto has taken
all corporate action necessary to authorize the execcution,
delivery and perforsance of this Agresmant and all docusents
and instruments referred to herein or contesmplated hereby. This
Agreésent constitutes, and the othar documents and instrusents
refoerred to herein or contemplated hersty will be when executed
and delivered by Monsanto, valic and binding obligations of
Monsanto, snforceable in accozdence with their respective terss
and conditions except as such enforcesent ssy be liwmited by
bankruptcy, 4usolvency, reorganisation, moratorius or other

sivilar laws affecting senforcement of creditors tights
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(c)

(49)

generslly and by general principlss of equity (whether applied
in a proceeding at lew or in equity.)

The execution, delivery and performance of this Agreement do
not viclate or constitute a defsult under any sortgege, inden-
ture, promissory note or similar sgreezent to which Moasanto is
8 party, or by which it is bound, Monsanto's charter or by-
lavs, any court injunction or decres, or any valid and enforce-
able order of s governmenial agency having jurisdiction over
Honsanto.

Except as disclosed in Exhibit 12.1(d) bhereto, the Equipaent,
Rolling Stock, Inventorjes and Floating Stock being transferred
pursuant hereto sre fres and clesr (with respect to the ownez-
ship rxights and interests being transferred) of any liens,
pledges or encumbrances and the Customer Dats, Supplier Data,
Business Arrangements, Books and Records, Permits, Reslty
Rights, License Rights, Pipeline Interests and Third Party
Licenses being transferred pursuant hereto ars free and clear
(vith respect to the ownership srights and interests being
transferzed) of eny liens, pledges or ucux;uy interests,
except, in each case, for (1) Permitted Encumbrances and (ii) s
security intersst in certain personsl property covered under
the Sexies 1981 Gulf Coast Vaste Disposal Environmentel Is-
provessnt Revenus Bonds (Monsanto Projoct), a&s motre fully

described in Exhibit 12.1(d). As used herein, the ters “Pez~
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(o)

msitted Encusbrances™ shall mean (i) msterialmen's, wechsnics',
repairmen's, employess®’, contractors', operators’', tax and
other similar liens or chazges srizing pursuant to operations
or work in the ordinery course of business incidental to
constructi.o, maintsnance, or opsration of the Aggregate Assets
(sa) if they have mot bsun filed pursuant to law, (Eb) if
filed, they have not yet bscomse dus and payable or payment is
being withheid ss provided by lew, or (cc) if their validicy is
being contested in good faith by appropriste actions provided
in each such case that Monsanto retains sl responsibility for
the paveent of any thereof, (ii) mipor defects end irreguli-
rities affecting any Aaset such as not to impair materially and
adversely the operstion, value, warketability or use of a
msterial Asset and (1i1) rights reserved to or vested in any
sunicipality or governmental, statutory or public authority to
control or regulate any Asset in any sanner under sny applic-
able law, zule, and ozder of any governmantal authority.

The zesports listed in Exhibit 32.i(e) hereto furnished to Buyer
or Buyer's Representative prior to Closing represeat informs-
tion cuncerning iquipment condition and msintenance prepared by
Monsanto during the ordimery course of business at the Plant
and are an sccurate description of the findings of MNonsanto

vith gespect to the stats and condition of such equipment as of

- the date of the ssporys.
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(f) During the period frow the date of each of said reports listed

(s)

in Exhibit 12.1(e) hereto and Closing, none of the Texes City

Plant Mana_.er, Plant Engineer or the Production General

Superintendents bave learred in actual fact of any Major Defect

not disclosed in such reports or otherwise disclosed in writing

to Buyer or Buyer's Representative. For purposes of the fore-
going, 8 Major Defect means:

(1) & single defect learned of by any of said individuals as
aforesaid b:: not disclosed by cne of then and costing
sore than $500,000 in repair costs to remsedy; or

(11) & grouping of single defects, each learned of by one of
said individuals as aforessid (but not disclosed by one of
then) and costing msore than $250,000 but less than
$500,000 esach in rapair costs to remedy and which in the
aggregats costs more than $1,500,000 to remady.

To the best of Monsanto's knowledge (s) Monsanto has disclosed

or r'de available to the Buyer or Buyer's Representative all

saterisl imformstion (including discharge monitoring reports,
citetions, and Monsanto's RCRA Part B application) concerming

Monsanso's eanvironmental perwit compliance history since

Janvary 1, 1985 at the Texes City Plant; (b) except us dis-

closed in Exhibit 12.1(g) hereto, Monsanto has obtasined all

environsantal permits thet are required with ruspect to the

"Plant &s of the date of this Agreemant; (c) except as disclosed

in Exhibit 12.1(g) hereto, Monsanto is in general cospliance
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(1)

vith a1l terms and conditions of such r:ironmentsl lavs and
peraits (except where the failure to comply ¥ill not materially
and adversely sffect the Aggregate Asscts taken as a whole or
prevent or msterislly and adversely sffect the operation of the
Plant taksn as a whole); and (d) except as disclosed in Exhibit
12.3(z) bereto, ¥onsanto has not received any formal written
sotice from a responsible governssntal authority of any materi-
sl violation of any anvirommsntal protecticn lsw ¢t permit
which wiii materially snd advarsely affest t': 3 g-egate Assets
taken as 8 whole or prevent or saterislly and sdverssly affect
the operstion of the Plant taken as a wholes.

Monsanto has fes simple titls and mirketable title to the Resl
Froperty, subject anly to (1) the sxclusions and exceptions set
forth in Exhibit 1.4(b) and (ii) the Permitted Encumbrances.
Title shall be deemed marketable in fect if Ticor Title lnsur-
ance Cowpany of Californis shall, at Closing, issue to Buyer an
ouner's policy of title insurance (Form T-1) &t o more than
its standard preajum ryates, in the asount of at least
$10,000,000, 2ubject only to the exclus'ons and exceptions set
forth in Exhibit 1.5(b) and the standard preprinted exceptions
to title, axended to (4) limit the exception for Ad Valorem
taxes to the 1986 calendar year only and (ii) revise the survey
exception to state “shortages in sres” only.

Except o8 disclosed in Exhibit 12.1(4) hereto, and except with

zappect to ervironmental sstters coversd by Article 24 or
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{L)

Becticn 12.1(g), Monsants bas full powar, auvthority and legal
right and has &1l governmentsl licenzes, pexmits snd qualifica-
tions necessary to own and/or operate the Aggregste Assets and
to curry on the business with respect theretec as now being
conducted by Monsanto whare tha failurz to hold such licenses,
pernits and quealiffcetions might reasonably be sxpected to
ssterially and adversely affect the Aggregate Assets taken as a
whole or pravent or mstarislly and sdversaly &ffect the opers-
ticns of the Pisst tskan as o whole.

Excant sz diszclozed in Exhihit 12.1(3) hereto or contempiated
by any Business Arrangsment, thers a#rc 1o prefereatial purchase
rights, prior conseat yights aot obtainsd, or rights of first
zefusal in third partfis vith respect to any matevial Agspregste
Asset {or any group of Aggregate Asucts which in the &; ~vegate
are material To the operaticns of the Plant trken ax = ;hole)
or ta ths Products.

Bucopt a5 disclosed in Exkibit 12.i(k) berete for which
Monsants shell rewmaln sesporsible, Mossanzo has filed all
facdergl, wraie ard other tax repcrtz or raturns reguired by law
to bs filed by Fonssnto in connectfon with the Aggregate Assets
and bes either diachrrged or saused to be discharged, as the
sape have become due, all texes, fucludod dui nat lipited to
“Superfund" taxes, attributable <r rolating to the Aggrezste
Assets, excapt for taxes Deing conzestad ip good faith for

which Monsantn shsll remein responsible.
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(1) Except as disclos=d in Exhibi> 12.1(1) hereto, Monsanto is not

()

(n)

in defanlt undexr any BPusiness Arrangeaent, Realty Right,
Pipeline Interest, or non-snvironmertally related Permit under
which any person, firm, corporation or other matity it e citled
to assert any rights agsinst any of the Aggregats Assets where
such defsult might reasonably be expected to materially and
sdversely sffect the Aggregate Assets takea as a whole or
prevent or matarially and adversely affect the operstlor of the

Plant teken ss 8 whole.

Except as disclosed in Exhibit 12.1(m) hereto, each Business
Arsangeuent, Realty Right, Pipeline Intesest and aon-

envirounentally related Permit is valid and subsisting, except
where such nonvalidity or nonsubsistence will not materially
and adversely affect the dggregate Assets Leken as & whuie or
prevent or materially and sdversely sffect the operaticn of the
Plant taken as & whole. No warranty of title is eade in this

Sectiova 12.3(m).

Except as disclosed in Exhibit 12.1(n) bhereto, (i) Monsanto has
not received payment under any agruerent, or instrusent evi-
dencing & JBusiress Arrangsment for the sale, processing,
axchange, storage or transportstion of Products produced &u the

Plant which requires materisl delivery in the future to eny

cther party thereto of such Products previocusly paid for, (if)

Honsanto h«s not delivered, under any such sgreemant or instru~
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(o)

r)

Q)

sant, wmaterially ~oxe such Products than any other party
thereto is o ligated to acquirs; (1ii) there exists no material
requirement to “make up” iny deliveries of such Products to any
third party and (iv) there has not been delivered under eny
such agresment or instrument aaterislly less such Product than
any other party thereto paid for or is obligsted to purchase or
acquire, provided that the foregoing shsll only apply with
Tespsct to such agreemant or instrurent as to which Buyer
assunes responsibility hereunder.

Except as disclosed in Exhibit 12.1(o) hersto, inventories of
Products transferred hereunder to Buyer from Monsanto gzeet
Monsaato's applicable shipping quality standards.

Except as disclosed in Exhibit 12.1(p) lhereto, no legal action,
suit or procesding, judicial or adwinistrative, or governmental
investigation is pending, or, to the knowledge of Monsantc,
threatened which involves any material Asset or the purchase,
sale, transportation or processing of Products thersfrom, and
wvhich, if sdversely determined to Monsanto would result in s
valid claim on any material Assa: baing transfersed hereunder.
Monsanto is not an “investment company” or a coepany "con-
trolled” by an "iavestment cospany” within the msaning of the
Investasnt Company Act of 1940, es amended, and iz not, &

“public utility” within the asaning of the Public Utility

' Rolding Company Act of 1935.
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(r) Except as listad in Exhibit 12.1(r) hereto, the License Rights

(s)

referred to in Article 2 are all the rights which Monsanto
possesses with xespsct to the technology, knowehow, and other
proprietary information materislly necessary for the current
operation of the Plant. )

Neither Monssnto nor any member of any controlled group of
corporstions (as defined in Section 414 of the Internal Revenue
Code of 1954, as smended ("Code")) of which Monsanto i» & pare
("Relsted Company™), maintains or contributes to any omployee
pension bensfit or sther plan (including & Multiemployer Plan)
covered by Title IV of the Employee Retirement Incoms Security
Act of 1974, as amended (“ERISA"), for the benefit of the Plant
Employess other than thoss 1listed in Exhibit 312.1(s) hereto
(referred to individuslly as an "Eaployee Plans™). There sre
no facts kooun by Monsanto which have or could result in &
"prohibited transaction™ as 3such tere is defined in Code
Section 4975 and Title I of ERISA, in connection with any
Esployee Flan aaiutsined by Monsanto or any Related Company
which would xesult in en imposition of an excise tax on pro-
hibited transsctions imsposed by Cods Section 4975. Monsanto has
zeceived no notice that it is pot in material compliance with
the requirements ©of ERISA and the regulations promulgated
thereunder and there are no facts known by Monsanto which could
‘result in an event described in Bection 4043 of ERISA. All of
Monsanto's Esployes Plans including, without limitation pen-
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sion, thrift, profit sharing, heslth, sccident and sickness,
disability, dental, 1life insurance, bonus, vacaticus, sick pay,
holidays, sesverance pay and other plans or programs, and all
summary plan descriptions thereof affecting the employees st
the Plant are listed in Exhibit 12.1(s). Copies of the Employ-
es Plans have been delivered to Buyer. Except as listed in
Exhibit 12.1(s), Monsanto does not hive any compitmsnt, whether
formal o7 mfc;nal and whether legally binding or mnot, to
create any sdditional Esployee Plan for the Plant Exploveass.

Monsanto's Pension Plans and the Monsanto Savings and Invest-
ment Plan satisfy the rsquirements of Section 401 of the Cods,
bave received 8 favorabls determinstion letter from the Inter-
nal Revenue Service regarding such qualified status and have
not, since the receipt of the most recant favorable determina-
tion letters, to the knowledge of Monsanto, besen operated in a
way which would materially and adversely affect such qualified
status. ]

The exployees at the Plant are subject to no collective bar-
gaining agreesents other than th.se referred to ipecificsally in
Article 8. Except as disclosed in Exh.bit 12.1(t) herete,
Honsanto is not in default, in any material respect, with any

provision of any such agreement and there are nc written and

filed grievances outstanding ageinst Monsanto under any such

agresmant. Except as disclosed in Exhibit 12.1(t) hereto, therc
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(u)

sre no unfair labor practice charges or cosplaints pending
against Monsanto involving persons eamployad at the Plant befors
the Natiocnal Lsbor Relations Board or questions conceraing
representation involving persons esployed st the Plant pending
befors the Nationsl Labor Relstions Board. Except as disclosed
in Exhibit 12.1(t), during the 12-month period preceding the
date hersof, therc have not besn any written and filed griev-
ances involving exployees at the Plant. The consent of the
unions which are parties to the collective bargaining agree-
mants referred to in Article 8 is not required to complete the
transactions contexplated by this Agreement.

Except 8s disclosed in Exhibit 12.1(u)-1 hersto, the Aggregate
Assats are deing operated by Monsanto in compliance (except for
those matters as set forth in Article 24 and Section 12.1(g)
and those under the Occupational fafety and Heelth Act or any
sivilar law, rule or regulation) with all applicsble lavs,
rules and regulations, noncompliance with which might resson-
ably be expected to materislly and adverssly affoct the Aggre-
gate Assets taken as & vhole or prevent or materially and

sdversaly affact the operation of the Plant tsken as a whoie.

Except as disclosed in Exhibit 12.1(u)-2 hereto, the Plant is
being operated by Monzsanto in genersl compliance with the
Occupationsl Safet: and Heslth Act and sll aimiler laws, rules

and regulations, noncompliance with which might ressonably be
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v)

W)

(x)

expected to muterially and edversaly affect the Aggregste
Assets tsken a5 a whole or prevant or materially and adversely
affect the operation of the Plant taken as a whole.

Except &s disclosed in Exhibit 12.1(v) hereto, the Business
Arrangesents and the Other Arrangements are all the matevisl
sales, purchase, service, lesse, utilities, water supply bonds,
shipping, lsbor and other contracts, agreezents and srrange-
sents vhich Monsanto &s dirsctly utilizing with Tespect to the
opsration of the Flant,

Exhibit 12.1(w) heretu is & list of the bonds, deposits,
financisl assurance reguirements and insurance coverage re-
quired to bs submitted to regulstory suthcrities which Monsanto
is directly utilizing with respect to Monsanto's operation of
the Plant except such bonds, deposits, fiasancial assurance
requirezents and insurance coverage, the failure to provide
which would not ssterislly and adversely sffect the Aggregste
Assets taken as & ¥hole of prevent or saterially and adversely
affect the operation of the Plant tsken as a vhole.

Except as disclosed in Exhibit 12.1(x) hexeto, the Permits are
all the material franchises, licenses, psrmits or other similar
rights (excepting environmental) granted by governmental
suthorities to Monsanto which are directly required for the
curzent operation of the Plant.

Except &s disclosed in Exhibit 12.1(y) hereto, the Pipeline

Interests are 8ll the material pipeline interests outside the
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(bb)

12.2 Buyer's Varranties. Buyer shall represent and warrant to -

Plant $ite which Monsanto is directly utilizing with respect to
ths operation of the Plant.

Except &s disclosed in Exhibit 12.1(z) hereto, Monzsuto is not
svare of any rspressntstion or warranty of Buyer hereunder
which is not true and corzect in all material respects.

Except as disclosed in Exhibit 12.1(ea) or Exhibit 12.1(y) and
axcept the Plant Site, Resl Property, the Buffer Property, the
Pipelius Interasts, the Business Arrangsments and the Other
Arrangesents, th: Reslty Rights are xll of the matarisl inter-
ests in real property owned by and directly utilized by
Monsanto with respect to the current operation of the Plant and
located in Galveston Couaty, Texas.

To the best of Monsento's knowledge, (i) the operating condi-
tions for the deep wells WDW-91 and WIW-196 listed in and
subject to Exhibit 12.1(bb) hereto represant maximus conditions
for each cperating parsameter for the Texas City Plant as
recorded by Monsanto in the ordinary course of business for the
operating ysar 1985 (excluding the month of October and except
as othexwise specifically iddentified 4n Exhibit 12.1(db)
nereto) and (ii) subject to Exhidbit 12.1(bb) such list is an
sccuzats description of the recordings of Monsauto with respect
to thess opersting conditions for the Plant for the applicabls

periods in such 198S.

Honsanto as follous as of Closing:

5]~
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(a)

(d)

N

(e)

Buyer is & corporation duly organired, validly existing and in
good standing under the laws of ths Stats of Delaware and ig
duly qualified or licensed as a foreign corporstion avthorizad
to do business in Texas and all states in uvhich any of the
Aggregate Assets may 3= situsted and whers mich qualification
or license is required.

Buyer hss full corporate power and asuthority to exectte and
deliver this Agresaent and all documents and instruments
teferred to herein and contesplated hereby and to carry out ths
terms and obligations hereof and thersof. Buyer has taken all
corporate acticn necessary to authorize the execution, delivery
and psrformsance of this Agressent and all documents and instru-
munts contecplated hereby. This Agresment constitutes, and the
other documents and instrusents referred to herein or contem-
plated heredby will bs when exscuted and delivered by Buyer,
valid and biucing obligstions of Buyar, enforcesble in sccord-
ance with their respective terms and conditions except a&s such
suforiament may be limited by bankruptcy, insolvancy, reorgani-
zation, moratorium or other shilu lsus affecting enforcesunt
of creditors rights generally and by general principles of
equity (vhether ooplied in & procesding at lew or in egwity).

The execution, delivery and performance of this Agresment &

not violate or constitute & default under any wmortgage,

indeature, promissory note or similar agreasent to which Buyer

is @ party, or by which it is bound, Buyer's charter or by-
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laus, any court injunction or decree, or any valid snd enforce-
able order of a2 governmental agency hsving jurisdiction over
Buyezx.

(d) Suyer acknowledges that (i) the tangidble personal property
dncluded in the Assets is used property; (ii) Monsanto is
selling, licensing, convaying, assigning or iransferring and
delivering the Aggregsts Assets to Buyer, and Buyer is purchec-

ing and accepting such Aggregate Assets, pursusnt to Buyer's
investigstion and exsminscion and on the basis described in
Article 5 and :he representstions and warranties of Monsanto in
Section 12.1 «rein or in the documents or instrumants to be
delivered by Monsanto at Closing; and (1{{) except as set forth

C“? in Section 12.1 or in documents or instruments to bs delivered
by Monsanto st Closing, Buyer is oot relying upon any resreson-
tation, warranty Or statement, oral or written, of Monsanto or
any rxepreserntative thereof, relative to the condition of the
Aggregate Asse’s.

Prior to the date of this Agresrant, Juyer and Buyer's
Representatives have been atforded full and complete access to
exanine the Plant and the Aggregate Awsets and to discuss with
Plant Employees and any other employess of Monsants (as Buyer

has requested) any information relating to the Aggregste Assets
or the cperstions of the Plant and bavs msde 81l investigations
which Buyer daems sppropriats: Juyer's officers snd directors
' are knowledgeable and experienced in the chemicel business end

«$3-
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(o)

fanilier with the type of operstions contesplsted in the
cpsration of the Plant; Buycr's mcat recent finencisl statesent
reflects assets of ot least $5,000,000 and Buyer presently has
assets of at least $5,000,000 oz sors.

Except sv disclosed in Exhibit 32.2(e) hersto, neither Buyer
Bor any of Buyer's Representative are aware of any represen-
tation or warranty of Monsaato hersunder which is not true and

corroct in all materiel respects.

Sk
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ARTITIE 33
300KS_AND RECORDS

Subject to Article 2 znd Exhibit 2.31(a) hereto, &ll books, records,
ssps end surveyr snd other documents as the same exist and ars locsted st
the Texas City Plaa’ st Closing and which are required for the current
operation ©f the Plant shsll be turned ¢vur to Buyer. Such books,
Tecords, maps and survays end docusents to be xo turned over to Buyer are
referred to in this Agreepent ss “Bocks and Records”™.

Mocsanto way retidn certain originals of the Books end Records in

‘which event it shall provide Buysr wita & copy thereof. Monsanto mey

also retain copies or make copies of en~ of the Sooks and Records.
Monsanto shail kesp any of the certain originals of thz Books and Records
it vay retain (pursuant to the first santence ¢f this paragraph) safely
and fn gosd order for (1) the spplicadble periods of tias provided for in
Monsanto's Reccrd Retention Msnual and for such <Surtber periods at
*uyez’s expense sr Buyer may ressonably request in writing or (ii) as
requized by law, if Inpger; and after any such period shall dsliver such
originals to Buyer, et Buyer’s seguest;

Following Closing, Buyer she!l giva fonsanto resscnsble eccuss,
including the right to make copies thereof, during normsal businaas hours
to ths Bocki and Records. Buyer shal) kaep such Books and Recnids sazsly
and in good order for (1) the applic..le periods of time provided for in
Monsanto’'s Record Retention Manusl (e copy of which hes been delivered to

58~
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Buyer) end for such further periods at Monsanto's expense as Monsanto may
reasonably request in writing or (if) as required by law, if longer.

While Monsanto will endeavor to ensurs that no materials embodying
information unrelated to the Aggregate Assets being transferred hersunder
or esmbodying information not requized for the current coperation of the
Plant (the “Non-Plant Information") shell remsin at the Texas City Plant
after the Closing, it is recognized that soms Non-Plant Information msy

inadvertently remain. If Buysr becomes sware of the existence of Non~

. Plant Informstion which is locsted at the Texas City Plant, it will

notify Monsanto of such fact &s soun as practicable. Buyer shall imsedi-
ately zeturn any such Non-Plant Information on request of MNonsanto.
Buyer shsll cause its ezployses who have had access thereto to maintain
such Non-Plant Information as strictly confidentisl and shall not use

such Non-Plant Information for any purpose.
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( ARTICLE 14
MARKETING ASSISTANCE

Honsanto shall provide Buyer with resscnable merketing assistance :

during san initial period not exceeding ninety (90) dsys following the

Closing. Such assistance shall consist of, to ths axtent allowed by law,

the encouragessnt by Monsanto of Monsanto's present customers for Prod-

vets (excluding TPA acetic acid, phthalic anhydrids, oxo-alcchol and

phthalate esters) to purchase such Products from Buyer, sending letters

or other nmotices to such custossrs and furnishing marketing personnel to

¢all on key customsrs with Buyer. Buyer shall reimburse Monsanto for all

reasonabie out-of-pocket costs and expenses incurred by MNonsanto (ex-

7 . <luding salaries or wages of Monsanto's employees) in providing seid

~ assistance or any similar sssistance requested by Buyer prior to Closing.
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CLE 15
VATER TREATMENT CONTRACT

At Closing, Monsanto and the Buyer shall snter into a contract, in
the form of Exhibit 15 hereto, relating to the transportation of water
from the North 80 and South 20 and additional ground water to trsatmen:

facilities.

-58-
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ARTICLE 16
SUPPLY CONTRACTS

At Closing, Monsanto and Buyer shall anter into (a) contracts in the
forms attached as Exhibit 16-1 bereto for the supply by the Buyer to
Monsanto of Products, and (b) & contract in the forms attached as Exhibit
16+2 for the supply by Monsanto to the Buyer of rew materisls, if any.

"39- ranag
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ARTICLE 17

SERVICE CONTRACTS

Following Closing, Monsanto and Buyer shall perform
of Exhibit 17(a) and Exhibit 17(b).

the provisions

N
-3V )
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' | ARTICIE 18
INSURANCE

As Jf the Closing, NMonsanto shall have the right, but not the
obligation, to terminste all of Monsanto's insurance coversge spplicable
to the Assets. For the period of ten (10) years from the Closing Date,
or such longer time as long as any entity providing the initial finsncing
for the purchase of the Aggregste Assets as contemplated hereby shall

require insurance, Buyer's liability insurance coverage, if any, except-
ing the WVorkers' Compensation poucy,c——_—&‘—\j

) L ’ Any such liability insurance contract
80 obtained shall provide that such contract shall be primary with

~- respact to any other coverasge carried by Monsanto.
For the pariod of ten (10) years after the Closing Date (end for an
additional ten (10) years following the first ten years ("Second Tan-
Year Period”) unless Buyer elects to grant & waiver and relesse to
Monsanto as provided bolou).C ]
L sach insurance policy, if any, of Buyer shall be

endorsed with a wajver of undervriter's subrogation rights against

Honsanto and sball provide for at least thirty days (30) advance notice
of cancellation or significant reduction in coverage of Moasanto or
Buyer. During the Second Ten-Year Period Buyes shsll, if Buyer desires
to exclude the weivar of underwriter's subrogstion rights' aegesinst
Deletad pursuant to SEC Order
dated July 31, 1986 qrmting

istrant's
1 g&fmm ﬁmt
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Monsanto endorseseut froe any such insurance policy, prior to each
spplicable yssr, (1) waive, (1i) relesse and (iii) indemnify and hold
harmless Monsanto froo asny subrogation rights or cleims including all
related legal fees, costs and expenses which either Buyer or any in-
sursnce undervriter of Buyer msy have sgainst Monsanto under such policy,
and uwpon such waiver, relesse and indemnity by Buyer, Buyer shall not be
required to obtein the underuriter's subrogetion rights waiver with
gsespact to such policy or the thirty (30) days’ advance notice to

Honsanto of cancellation or significant reduction in coversge with

‘zespact thereto for the spplicable year.

Buye: shall provide Monsanto at Closing and at least thirty (30)
deys prior to expiration of any insurence coverage, & certificate of
insurance evidencing renewal coverage for the forward 12 menth period, if

such coverage is in fact reneved.
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ARTICLE 19
INTEREST

e —————

This Agresment calls for various cash piymants to be made at the
Closing or within spacified times after the Closing Date. Late payments,
by either party, will csuse the required payment amount to be fncressed
by interast from the dus date to the actual payment date on any delin-
Quent amount. The interest will be calculated on g 360-day basis using
Citibank N.A.'s prime rate, in effect during the delinquent period, plus
tWo percentage points.

-".
pa~ar




CLE 20

BUYER'S REPRESENTATIVES

Buyer's Representatives shall mean ooe or more of the individuals or

individuals of any of thes entities set forth in Exbhibit 20 hereto.
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ARTICLE 21
FURTHER ASSURANCES

The pertics recognize that Moasanto or Buyer, as ths case say be,
ssy insdvertently owit or fmsccurately list an ites which should bhave
bean disclosed to the other party in o sepresentstion or warrasty. To
the oxtent thet such an omission or inaccursey is discovered after
Closing, subject to Sscticn 23.5, the parties shall cooperaze $n an
attampt to corrsct the omission or inaccurecy asd place the garties in a

position as if the cwission or inaccuracy hed not occusred.
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ARTICLE 22
A TYTRUST NOTIFICATION

Honsanto and Buyer have, prior to Closing, either (s) filed with the
Federel Trade Commission and the Dapartssnt of Justice ths antification
and report fors required for the transacticos sontesplated hereby and any
suppleasntnl {nforsation which say be reasonably roquested in connection
thezewith pursuant to the Hart-Scoit-Fodine Antitrust Improvements Act of
1976 and the Rules and Regulations promulgated thereunder (the “HSR
Act":). which notificstion end report form and supplemeatal informstion
has complied in all material respects with the requirements of tue HNSR
Act and bavs coopersted with each other in cbteining any approvel thereof
or (b) determined that tho filing of auch & notification and report fors

is not sejuired under the HSR sct.

PATAR




ARTICIE 23
SCOPE, DISCLAIMER,

SURVIVAL OF REPRESENTATIONS, WARRANTIES, AGREEMENTS
AND OBLIGATIONS: INDEMNIFICATION

23.1 Scope of Representations. In connection with the transactions
contesplated bhereby or in the docuzents or instruments to be delivered by
Monsanto at Closing, MONSANTO MAKES NN REPRESENTATIONS OR WARRANTIES
VHATSOEVER, WHETHER EXPRESS OR IMPLIED, OF ME™CHANTABILITY OR FITNESS FOR

4 PARTICULAR PURPOSE OR OTHERWISE. BUYER EXPRESSLY WAIVES THE PROVISIONS
. OF CHAPTER 17, SUBCHAPTER E, SECTION 17.41 THROUGH 17.63, INCLUSIVE,
TEXAS BUSINESS AND COMMERCE CODE, T0 THE EXTENT PERM1ITED UNDER SECTION
17.42 THEREOF. Without limiting the generality of the forcgoing? except
as and to the extent spacifically set forth in this Agreement or in the
documents or instrux < to be delivered by Monsanto at Closing, Monsanto
makes nO representsi...; or warrantles whatsoever, express, implied or
statutory, in coanection with the condition of the Aggregste Assets or
the transactions coatesplated by this Agresment.

23.2 Disclaimer. Except 8s end to the extent set forth in this
Agreezent or in Section 12.1(s) or in the ducuments or instruments to be
deliveresd Ly Monsanto st Closing, Monsanto hereby disclaims sl 1isbility
and responsibility for any statezent or informstion wade or comaunicated
(orally or in writing) to Buyer or to any of Buysr's Representativas

{including, but not limited to, any opinion, information or advice by any

67~




officer, director, employss, agent, consultant or representstive of
¥onsanto).

23.3 Survival. The Monsent. represantstions and wvarranties set
forth in Section 12.1 (except those relsting to title to the Aggregste
Assets which shall survive Closing for tla maximum period permitted by

statutes of limitstions, 4f any) shall only survive until
%d at the end of esch respective survival period

Buyer shall, without further action, be deamed to have fully released

Yonsanto from any and all responsibility with respact tc a breach thereof
(ix;clnding that of indemnification as provided in Section 23.4) unless
during the applicable survivel period Buyer shall have given Monsanto
notice of the nsture and reascnable particulars under the then existing
¢ircumstances in reasonable detail of any claimed breach by Monsanto and
the basis therefor and Buyer's intent to enforce such indemnificstion
provisions sat forth below.

Subject to the terms and conditions of this Agreewent and the
instruments and other documents to be delivered st Closing, the asres-
uents and obligations of the partias herein shall survive ﬂf‘ Closing.

23.4 Indemnification by Monsanto. Subject to this Article 23
Monsanto, fros and after the Closing, shall indemnify and hold Buyer, its
officers, directors and eaployess hsrmless froe and sguinst any and all

dasages (including all related legal fees, costs and expsnses) suffered

or incurred by Buyer with respect j

Deleted pursvant to SEc Order 68~
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(i1) all matters disclosed on Exhibits 32.1(d), 12.1(k) and
12.1(p}, (ii1) the Permitted Encumbrances described in clsuse (i) of the

definition of Permitted Encumbrances as of Closing appearing in Sec-

tion 12.1(d) and (iv) the taxes for which Monsanto shall resain Lesponse~
ible under Sectiom 12.1(k), but snbj;ct in esach case to the limitations
of Article 24 as to the matters covered therein; (b) any imcéuucy in,
breach of, or monfulfillzent of, any represantation, warranty, sgreszent
or obligation of Honsanto under this Agreemant which survives the
Closing; (c) the 1liabilities retained by Monsanto not assumed by Buyer,
as provided in Section 7.5; (d) claims arising out of noncosplisnce by
Honsanto with the Bulk Sales Laws of any state in which operaticns of the
Plant are conducted with respect to the transfer of the ngto;nte Assets
hereunder; and (e) non-environmentally relsted fines or penalties
assessad by -overnmantal agencies or autiiorities against Buyer arising
solely out of pre-Closing events (including but not 1imited to the mstter
disclosed on Exhibit 12.1(u)-2) for pre-Closing periods of time in
connection with the operation of the Plant or the Aggregate Assets by

Honsuu_a prior to Closing.

Deleted pursuant to SEC Order

datad July 31, 1986 granting
registrant's application for
oconfidential treatment.
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23.5 Indesnification by Buyexr. Subject to this Article 23, Buyer,
from and after the Closing, shall indemnify and bold Monsanto, its
officers, directors and any employses harsless fros and against any and
all damsges (including all xelated legal fees, costs and expenses)

suffered or incurred by Monsanto with respect td : —\

——

(11) the 1iabilities for which Monsanto is not responsible as pro-
vided in Section 7.5; (b) any insccuracy in, or breach of, or nonful-
fillaent of, any representation, warranty, agreement or obligation of
Buyer undes this Agresment which survives the Closing, (c) all tax
lisbilities assumed by Buyer; end (d) non-environsentally related fines
or penslties assessed by governsentsl egencies or autl;oritics agsinst
Monsanto arising solely out of post-Closing events to;- post-Closing
periods of tise in connection with the operation of the Plant or the
Aggregate Assets by Buyer vfter Closing.

23.6 Limitstion of Lisbility. Notwithstanding any other provision
of this Agressent, (i) the liability of Monsanto and Buyer under this )
A;ruul;t and in the documents or instruments to be delivered at Closing,

shall be limited to actual demages (excluding special damsgas) and shall

Deletad pursuant to SBEC Order i
dated July 31, 1986 granting \-‘\,‘
registrant's application for
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not include specisl, incidental, coassquential, indirect or punitive
I l N ; T

\oen,

Jﬁu Mossanto shall bave zo 1iability whatsosver:
(8) to provide or pay for any modifications of or additicns to any of the

- Aggregate Assets (excep

AF to the extent any such payment is & result of a
———
bresch of varranty of Monsanto contained herein or in the instrusents and

documents delivered by Monsanto et Closing ); and (b) for peanslties oz
fines assessed by Governmsntal Azancies against Buyer for periods on and
after Closing (except as provided in Section 24.2(4)). In cslculating
any saount of actusl demsges to be paid by Monsantc or luy(_z as set forth
in this Agresment the smount of such damages shall be reduced by all tax
benefits and other reimbu -~.ents credited to or received by the other
party, relating to such damages.

23.7 Procedure. In the evant that, from and sfter Closing, & third

party asserts any <laim against Monsanto or Buyer, with respact to any

satter to which the indemnities contained in this Agresmant relate, the

party a;imt vhos the clais is asserted (the “Indemnified Party") shall

g:lcud pursuant to SEC Order J :
ted July 31, 1986 granting .
istrant's applicstion fo -1~ \
gggfidmtial treatment i oQren



give prompt notice to the other party (the "Indemnifying Party"), and the
Indemnifying Party shell have ths right, at its election, to teke over
the Cefense or settlement of such claim at its own expense by giving
prompt notice to the Indemnified Party; provided, however, that (s) the
Indesnified Party shall at all times have the right, at its option and
expense, to participate fully thersin, and (b) if the Indemnifying Party
doss not give such notice and does not proceed diligently to defend the
claim within thirty (30) days after receipt of such notice of the claim,
the Indemnified Party shall bave the right, but not the obligation, to
undertake the defense of any such claim for the account of and at the
risk of Indemnifying Party and the Indemnifying Party shall be bound by
any defense or settlemsnt thst the Indemnified Pirty may make as to such
clain. The parties shall coocperate in defending any such third party's
claim, and the defending perty shall have resscnable access to the books
and records, and personnsl in the possession or control of the other
party which are pertinent to the defense. The parties agraes thst any
Indeznified Party may join any Indemnifying Party in any action, claim or

procesding brought by a third psrty, es to which any :uﬁt of indezmnity
created by this Agresment would or might epply, for the purpose of
enforcing any right of the indemnity granted to such Indemnified Party

pursuant to this Agraasent.
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ARTICLE 24
ENVIRONMENTAL

24.1 Definitions. For purposes of this Article 24, the following
terms shall have the following meanings:

“Eavircnmwentsl Permit" means any permit, license or approvsl with
raspect to any of the Aggregate Assets or the operation of any thersof
under any applicable law or regulation of any Governmental Agency.

. "Governmental Agency” means any environmentsl egency of the United
States or any state, municipality or other subdivision thersof having
Jurisdiction over the party.

"Requirements of Environmentel Lew" wmeans all requirements of
environmental laws or regulations applicable to any of the Aggregete
Assets or the operation of any thereof, including all requirements
isposed by any law or regulation of any Governmental Agency which relste
to (i) emissions into the air, surfac: vater, groundvater or land or (ii)

solid, gaseous or liquid waste generstion, trestsent, storage, disposal

‘or transportation.

“Clean-up”" means Gevernmmentsl Agency mandsted remsdisl work to clean

up, contain or remove hazardous substances.

26.2 Monsanto Indemuification. MNonsanto shall bs lisble and shall

indemnify, save and hold barsless Buyer, its officers, dirsctors and
esployees from and sgainst (s) penslties and fines assessed against Buyer
by Governmental Agencies for pre-Closing viclations of Requirements of

Environmentsl Lav or of the Toxic Substances Control Act ("TOSCA™)

eR7sr
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relating to any of the Aggregate Assets or the operstion of any thereof;
(b) Clesn-up of bazsrdous substances deposited on or emitted from any of
the Aggregate Assets prior to Closing; (c) legal 1sability to third
parties (dncludine employess and Governmental Agencies) as a result of
such pre-Closing deposits or emissions or for exposure to hazardous
substances (excluding 1iability covered under worker's compensation);
() Clean-up resulting solely fros an disproper Clean-up by MNoasanto
pursuant to clsuse (b) above and fines and penalties and lisbilities to
third parties arising solely from such Clean-up in this clsuse (d) sfter
- Closing; and (s) all related legal fees, costs and expenses incurred by
Buyer in connection with any of the fozo;oin;. Cleanyp for purposes of
this Section 24.2 shell include Govermment Agency mdnuds

G O _

Plant related solely to pre~Closing except as provided in Section 24.2(d)

deposits or emissions on the Plant Site.

Should the deep welle (es more specifically described in Exhibit
24.2-1 bherato ("Deep Vellz") bs uned after Closing in e sarner (1) mot
authorized by then appliceble Environmentsl Permits or (ii) outside the
opsurating conditions described on Exhibit 24.2-2, then Monsanto shall bs
released from any lisbility end indemnificetion under this Agreesent for
the Deep Wells. Within ten (10) years following Closing, if the Buyer
decides not to use the Deep Vells, Monsanto shall provide the Buyer
@ccess to the then existing docusentstion of Monsanto-owned technical

informstion partineat to surface trestmsnt and disposal of wastes

{ Deleted pursuant to SEC Order .
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sssocisted with the Products containing the terss provided for in Exhibit
26.2-3.

24.3 Buyer Indemnification. Buyer shell be liable for and shall
indemnify, save aod hold haraless Monsento, its officers, directors and
axployess from and ageinst: (e) penaltic ad fines assetsed sgainst
Monsanto by Governwental Agenciss for post-Closing violstions of Regquire-
sents of Bavircnmentsl Law or TOSCA relating to sny of the Aggregate
Assets or the operation of any thereof, except for pensities and fines
for which Monsanto is rcsponsible under Section 24.2(d); (b) Clesnup of
bazardous substances deposited on or emitted from any of the Aggregate

Assets aftexr Closing except as othexrwise provided in Section 24.2(d);

(c) lagsl liability to thixd parties (including sxployees and Goverasent-
al Agencies) as & result of such post-Closing dsposits or emissions or
for exposurs to hazardous substences, except &s provided in Section
24.2(d); and (d) sll related legal fees, costs and expenses incurred by
Nonsanto in connection with any of the foregoing. Buyer shall bs re-
sponsible for obtaining and maintsining Environmental Permits on or sfter
Closing.]

26.4 Liability Allocation. Liabilities of the types provided for in
subsections (b) and (c) of Bections 24.2 end 24.3 sbove involving the
acts and omissions of both Monsanto which occur prior to Closing and of
Buyer which occur on or after Closing, shall be alloceted (except for
related legsl fees, costs and expenses) betwesn Monsanto and Buyer in
accordance with each party’'s responsibilities for the situation or
probles giving rise to such lisbilities. Howaver, should Buyer's acts or

opissions cause thec release of securcly-contsined deposits aads pre-

.75.
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Closing by NMonsanto, then any lisbility resulting therefrom with reaspect
to either the ralease or the source deposit shall be borne by Buyer and,
vith respect to ofither such relesse or to the source deposited materials,
the Buyer shall indeanify, save and hold hermiess Monsento, its officers,
directors and espioyees from and against damsges (including all related
legal fess, costs and expenses) resulting irom either such relesse or
from the source deposited materials. Removal of sawples from properly
instslled and operated sonitoring wells or test borings shall not be
considered s releasc for purposes of ths preceding ssntence.

26.5 Closure Actions. With respsct to those sites or facilities
(excluding the Desp Vel's the North 80 and the South 20) identified for
closure in Monsanto's RCRA Pazt B Permit .ppu.cation_..'t’abh VIII, (Ex-

N e v e tws - v ———— re— eesimems \

hibit 24.5-1 hereto), .

[ ?

o — B oo

such ections in & manner consistent with Monsanto's previously submitted
RCRA Pert B spplication and consistent with requirements ijmposed Sy the
Requirements of Environasentsl Lew. In addition, until Buyer bas setis-
€ied the financial assurances requirements ss lirted on Exhibit 26.5-2
hareto Monsanto s*sll continne to provide the financis] essurances listed

on Exhibit 24.5-2 dereto; provided that Monsanto providing such financisl

Deleted pursusnt to SEC Order i
dated July 31, 1986 granting \'\'
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aesurances shall $n ac way chenge tiv obligations of HMonsanto an3

Storiing uader ihtis Agywemens and roovided farther ihat 1f Honsente
recaives 2 dewmsnd for eny reymen= 85 @ result f providing such es-
sursances, Morsw.to xhgll give written nctice to Sterling of such demand
st least 30 devr priox to mpaking any such payment, end if Sterling does
ot satisfy suck firanciers assurance within 30 days after tus receipt of
such notice and Honcemto 4ir raquired to make the paysent so demanded,
&caxlingy shall immedistely reimburse Monsanto therefor without prejudice

to Steriiryg's xights, {f any, to wake clsis sgeinst Monsanto parsuant to

- the terns and conditions of this Agresaent.

24.6 Wriiven liotice. Upon receiving notice or obtaining informatinn

that & proceeding xelating to s potentisl iisbility as provided for in
fections 24.2, 24.3, or 24.4 above has bLesn or masy be comeenced or
initiazed ageinst or by one of the parties which may give rise to &
l1iabitity on the part of ths other party pursuan: to said Sactions, the
party receiving such notice or obtaining such information shell prowptly
provide uritten notics thereof tc the cther perty.

26.7 Heeting of the Parties. 47ter notificstion bas besn provided
under Section 24.6 abova, the parties shsll meet in duy course to decide
vhether to arrange for the selaction of inside or outside lesd counsel
for any such legal! proceeding which could give rise to lisbility for both
pasties. .owever, neither party shall have any obligotion to sccept lead
counsel or to srrange for & joint acrion or defense.

26.8 Perticipation Persirted. Either party which cou)d incur

21ebility pursuant to Bection 24.2, 2K.3, or 24.4 shall have the full

«]l=
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right, at its own expense, to participava, through counse! or otherwise,
in 411 mestings and proceedings with 2dverse parties or govermmental
suthorities pertaining to the mztter involved. This right of pertici-
pation shell not apply to confideniial waetings in cawes where the
pecties are litigating claims agains: esch other in a judicisl or sdoini-
strative proceeding.

26.9 Advance Notice of Acticns. Neither party shell take any action
or mske any communication whichk could ressonadly be supected to have s
mstezially sdverse eifect on the rasoluticn or vutcove of any watter for
vhigh the other party may de liadble under Sections 24.2, 24.2, or 24.4
vithout previding at least five (5) business days advance notice to the
other parcy. Any smaterial breach of this obligstion shall reliave the
perty Lo whom such notice was sot provided of lisbilities and jndemnifi-
cation undes tbis Article 24 with respect to such sstter to the extent
that such non-notified party hes bean prejudiced by the lack of timely
aud adequate notice. This notificstion vequiresent shall npot apply to
comsunications which are part of or which relate to a judicis) or sdmini-
strative proceading 4n which the pertier dre litigaring claims againit
each other.

24.10 License to Premises. Buyer hersby grants Monsanto & license
for access to all of the Plant Site and the Aggregete Assets, which
1icense shall aensure necessary and rersonsble sccess to and sllow ectivie
ties, upon the Plant Site and other locstions where such Assets are
locctod‘. by Monsanto or its aegents or represantstives during regular

business hours for purposes of evalustion, testing, remedisl work and any

-78-
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other appropriate activities in connection with the matters contsaplated
by this Article 24. While st the Plent Site, Monsanto, its agents or
representatives shall follow all ressonable safety rules and regulations
of the Flant previously supplied to Monsanto by Buyer.

264.11 Confideniislity of Information Concerning Environmental
Liabjlities. Each party shall hold and shall cause its agents and
representative to t:ld in astrict confidence, unless compelled to disclose
such documents or inforsation by judicial or administrstive process or,
in the opinion f its counsel, by other reguirements of law, all docu-

ments anc uaformation concerning the other party furnished to ix

' pursuant to the provisions of this Article 24. In any such instance wherz

disclosure appears to be compelled by lsw, t° first party will antify
the other party so that such party may avail itself of such messures as
m2y be available for protecting the confidentiality of such inforuation.
However, neither party will be prohibited from using such documents and
information in litigation sgainst the other party.

24.12 Cooperation. With respect to any potential liability to third
parties or Governmental Agencies arising undar this Article 24 which a
party hereto acknowledges, in writing, its sole zesponsibility ("Respons-
ible Party") undar this Article 24, the other party will assist the
Responsible Party in any reesonsble manner to satisfy such liability so
long as the Responsible Party honors its indeanification obligations
bhercunder,

26.13 Conditjons. Monsanto's 1lisbility and indemnificatfion under

subssctions 24.2(b) and 24.2(d)} and obligetion under Section 24.5 atove
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are conditioned om: (4) its being kept fully informed, on & timely
basis, of all substantive contscts betwesn Guvernsmental Agencies and the
Buyer on matters covered by suosections 24.2(b) and 24.2(d) and Sec-
tion 24.5 above; (ii) its being given by Buyer the option to participate
in and/or mcnage all discussions and proceedings concerning the need for,
timing, method, extent and cost of the Cleanun, and the option to mansge
the Clean-up, itself; ({ii) 4ts being giv'm by Buyer the authority to
determine the sethod of Cleanup; ead (iv) application of best offorts by
the Buyer during discussions, proceedings and Cleanup to kesp the nuaber
and cost of Cleaanups ss low as ressonably possible. Itess (£i) and (1i1)
of this Section 24.13 and Section 24.10 shall not be interpreted to
provide suthority to Monsanto to require Buyer to, as a condition to
Monsaento's liability under subsections 24.2(b) or 24.2(d) or obligstions
under Section 24.5 or in order to coeply with Section 24.10, partially or
totally shut-down 8 producing unit (axisting at Closing) at the Plant.

24.14 Monsanto Cooperation. If Buyer so requests, for a period of

two years after Closing, Monsanto shall reasonsbly cooparate with Buyer
{to ths sxtent Monsanto has the expsrtise and on an as-available basis)
with respect to Buyer's ongoing environmentsl persitting requirements.
Buyer shell resimburse Monsanto for all costs and expenses incurred by
Honsanto (fully allocated departsental costs plus 25%) in providing such

cooperation.
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ARTICLE 25
acy

Buyer acknowledges that (i) the AC7 unit st the Plant was shut down
by Monsanto in December, 1985; (ii) operating and maintenance manuals of
this unit may not be up-to-date; (iii) continuing operating maintenance
has not been conducted on the equipment of this unit since Decaxber,
1585; and (fv) certain key msintenance snd operating personnel have

re'.ired or have been reassigned to other operating units of the Plant.
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ARTICIE 26
CIOSING

‘The Closing of the transactions contemplated hereby (the "Closing™)
shall tske place at 9:00 a.m. on the date hersof (:ke "Closing Date*).
The Closing shall be effective as of 12:01 a.m. in the respective time
zones in which the Assets and Inventories are located on suck Date at tie
offices of Bucw.on & Patterson at Houston, Texas or at such other place
as msy be mutuslly agreeable. The Closing Date shsll be August 1, 1986.

&t the Closing the parties shall duly execute and deliver all instruments

" and docusents required to bes delivered and Buyer shsli make all payments

to Honsanto zequired to be peid &t the Closing as provided in this

Agreement.

W
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ARTICIE 27
MISCELLANEOUS

T T

27.1 Notice. Any notice required or permitted to be given under

this Agreement shall be in writing, and sball be duemed sufficiently

given vhen deliverad in person or transmitted by telegram, or when

deposited in the United States mail (registered or certified) postage

prapsid, to the addresses given below or sent by telex to the telex

punbers set forth below provided that the telex shall reflect the answer-

back of the receiving party.

MONSANTO: Monsanto Company
800 North Lindbargh Boulevard
7~ St. Louis, Missouri 63167

Attention: Mr. Ear) N. Brasfield,

Vice President
Telax No. 447282
Answexrback: MONSANTO STL

vi*h copy to

Mzr. Richerd A. Stohr
Assistant General Counsel
Monsanto Chemical Coapany
800 North Lindbergh Joulevard
8t. louis, M0 63167

BUYER: Sterling Chemicsls, Inc.
Eight Greenway Plaze, Suite 702
Houston, Texas 77406

Attention: Proasident
Telax No.: 76-2141
Answerbsck: BRACEPAT-HOUSTON

or suchk other individual, address or ansverback ss shall bs potiffed to

tha other parcy.

/
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27.2 Bulk Sales lLaws. The parties hereby waive cospliance with the
Bulk Sales Laws of any state in which operations relating to the Plant
are conducted.

27.3 Confidentiality. The obligations of Buyer to Monsanto under
paragraphs 1, 2, 5 and 7 of the letter egreaement batween Monsante and
Buyer dated May 22, 1986 shell expire at Closing. In addition, Monsanto
shall, subject to Exhibit 2.1 hereto, release those persons who becoms
Buyer's ezploysss at Closing frow any obligations of confidence they may
have es to Monsanto information to the extent necessary to ensble them to

ﬁcifén their job responsibilities for Buyer in the current opsration of

" the Plant except such employees shall not be released froa secrecy

obligations which Monsanto has to third parties.
27.4 Further Documents. MNonsanto shall, at any time sand froo time

to time after the Closing, upon reguest by Buyer and without further
considerstion, execute and deliver such instruments of transfer or other
documents and take such further action ss may be reasonsbly required in
order to convey, transfer, sssign and deliver to Buyer the Aggregate
Assets in accordance with tbis Agreemsnt or to perfect any other under-
taking made by Monsanto hereunder. .

Buyer shall, at any time and fros time to time after the Closing,
upon request by Monsanto and without further consideration, executs and
deliver such assurption instruments or other documents as msy be resson-
ably required in order for Buyer to sssume the Aggregste Assets in
sccordance with this Agreement or to perfect any other underteking made

by Buyer hereunder.

.a‘.
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27.5 Financial Inforsation ﬁd Other Assistance.

(a) Financial Services. It is recognized that either party nay
need finsncial or other dats or information .f.tot the Closing
Date with respect to ths operstion of the Plant and production
of the Products covering fiscal periods prior to the Closing
Date in order to comply with the rules and regulstions of the
Securities and Exchange Commission, the courts or other govern-
mental organizstions and agencies. Each party shall render
reasonsble cooperation to the other and such party's auvditors
for such purposes. In sddition, the party requesting assist-
ance froa tha other party shall bear e&ll reasonable costs and
expsnses incurred by such assisting party (fully sllocated
departmentel costs plus 25%) and such assistance shall be
subjact to compliance by the requesting party with the essist-
ing party's regulations regarding security end confidentisl
irforsation.

(b) Accounting Services. at Clesing, Buyer and Monsanto shall
performs the )rovisions attached hersto as Exhibit 27.5 pursuant
to which, en the terms and conditions stated thereunder, Buyer
shall assist Monsanto in the completion of the accounting of
ths month's business preceding the Closing Date.

(¢) Other Assistance. 3Buyer shsll also msske available to Monsanto

and its representstives from tims to time, as msy bs ressonably

required, access to the Aggregete Assets, in connection with

!
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¢ claims or actions brought by o: against third parties bascd

upon svents or circumstances occurring prior to the Closing,

provided that the ocperations and business of the Aggregate
Assets are not materially and adversely affacted heredy. In
addition to the rights of access provided hereinabove, Buyer
shall, at the request of Monsanto, provide reasonable assis-
tance in the collection of information or documents and mske

Buyer's employees availeble as witnesses when reasonably

‘sequested by Monsanto. MNonsanto shall reisburse Buyer for all i
ressonable costs and expenses incurred by Buyer (fully sllo-
cated departmental costs plus 25%) in providing said assist-
ance. Monsanto shall, at the request of Buyer, in connection

with claims bdrought by or against third perties based upen

RN

N svents or circumstances occurring prior to Closing, provide
greasonable sssistance in the collection of information or
documents and make Monsanto's exployees available ss witnesses
vhen reasonsbly regquested by Buyer. Buyer shall reicburse
Monsanto for ell ressonable costs and oxyensés incurred by
Nonsanto (fully allocsted departmental costs plus 25%) in
providing said assistance.

27.6 Assignadbility. Except as permitted in this Section 27.6,
neither party shall assign this Agreement, by operation of law or other-
vise, in whole or in part, without the prior written consent of the other
party, provided, however, thst Buyer say assign its rights under this

Agresment and the documents and fnstruments delivered by Monsanto at
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Closing as collateral to Chase HMazhattan Bank, N.A., Agent, for the
benefit of financiel institutions providing some or all of the financing
for th~ purchase of the Aggregste Assets; and provided further thst upon
foreclo.ure or sale in lieu of foreclosure of such rights or the Aggre-
gste Assers or & substantial portion thereof by any such financial
institucions, said rights will not inure to the banefit of any purcheser
of such Aggregate Assets unlest Monsanto consents thereto, whiru consent
shall pot be unressonably withheld. Except as specificelly provided
above, Monsanto's obligstions and agresments under Sesticn 23.4 ané

Article 26 and Monsanto's represcntations and warranties under Sub-

sections 12.1(e), 12.1(f) and 12.1(g) (collectively the "Monsanto Commit-

seuts”) shsll not extend to or be assignable by Buyer, by operation of

law or othervise, to any third party and Monsanto shall have no oblige-

tion to consent thereto. For purpose of the preceding sentence, an

assignmont of the Monsanto Commitments shall include a "change of con-

trol” of Buyer, which shall be defined as the first to occur of any of
the following events:

(s) d{emediately vhan any two of the group of three people cowprised

of Messys. Gordon Cain, Virgil Waggoner and Gens Troablee, or

any Replacszent (as defined below) of any therecf due to s

desth or "Disability" ss defined below, cease to have “Active

Hanagesen: Responsibilities”, a&s defined Lelow, except where

such cessation is due to desth or inability to perfore such

+ Active HManagement Responsibilities becsuse of :otal and per-

manent wedical (physical or mental) dissbility ("Disebility")

~£7-
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Curing the ten yssrs following Closing; provided that any
previcus death or Disability is no longer an applicable excep-
tion after ten years following Closing. “Active Munsgement
Responsibilities” shall mean active msnagement responsibilities
with respect to ths antity which has direct responsibility for
Plart ovpevstions and owns the Plant (the "Entity"™) in twc of
the three positions of Chajrman of the Boerd, President and
Vice President responsible for sanufacturing fone of whoo is
Chief Executive Officer); or

{b) ismeliately vhen the voting stock in the Entity individually
oimid by eny cane of Massrs. Gordon Csin, Virgil Waggoner or
Gene Irrallue Or any Replacement (es defined below) then baving
Accive Mancgement Responsibilities s less than (axcept due to
desth or Disadility within the ten yesrs following Closing
provided that any previous desth or Disability is no Jonger an
applicable exception aefter ten yesrs following Closing) the
“Minisum Ounership Iaterest”. “Minisum Ownership Intereat”
means 2.5% (1.3% in the cssre of Gene Trombles .only but 2.5%
in the case of & Replacesent of Gans Tromblee) of the issued
and outstanding wvoting stock of the Entity (including for
purposes of determining the percentage individuslly owned by
any iuch person, voting stock owned individually, or owned by
the spouse of such pearson or owned by asy of such parson’s
1ines]l descendants or by & trust exclusively [except for

charitsble yemainders) for any of the foregoing). 7oz purposes

-88-
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(o)

of paragraph (s) and this parasgiaph (b), the Buyer shell have
the right to appoint, withir sixty (60) dsss after the death or
Disability referred to therein or hsrei: occurring during the
ten year period siter Closing, one or aore successive replace-
ments witk respect to the decsased individuel or individuel
uudez Dissbility for the bslance «.i the ten year period (‘he
“Replacament™) subject in each case to Nensanto's consent which
akall aot be unresscnably withheld; or

imcdietely when Suyer aelis or transfers the Plant or say unit
thoreof to any third party or any third party (directly or
indirectly through scqrisition of stock or assets or otherwise)
assumes operating iesponsibility for the Plant or any unit
thereof, but in each cdst+ no esrlier than thres yesrs following
Closing and if only a unit is involved, insteed of the Plant,
then only with respect to that particuler unit (for purposes of
this parsgrapt (c), "unit” shall mssan any res] estate interest
dr any produciion, service or utility depsctwant of the Plant);
or

ten yeears after the Closing io the svent that any two of
Hessrs. Gordon Cain, Virgil Waggoner or Gene Troubles have died
or have incurred Disability; or

ten yesrs sfter the Closing, or &t any tiwe theresfter, if any
two of Messrs. Cein, Waggoner and Trowblee (4) personally no
longer have Active Mansgement Responsibilities or (1i) such two

eech 00 laager have the Ninimus Oumershiy Interest.

-89~
rPR g




Notwithstanding anything to the contrary in this Agresment, the Monsanto
Comnitments shall expire end shall no longer be epplicable upon & “change
of control” es provided above and ss of the date of such "change of
control” Buyer shall, without further ection, be deased to bave fully
relessed Monssnto from sny and all further responsibility with respect
thereto; provided that & "change of control” shall mot affect the rights
of The Chase Manhsttin Bank, N.A., to enforce as collatersl assignee for
the benefit of financial institutions referred to above the Monsanto
Commitments to the same extent The Chese Manhattan Bank, N.A. would be
entitled to absent such “change cf control™.

Any aessignment mede Or ettespted in violetion of this Secticn 27.6
sball be void and of mo effecr. This Agreement shal) be binding on
Honsanto and Buyer and their successors and their permitted assigns as
aforesaid.

27.7 Exhibits. The exhibits (and any appendices thersto), referred
to in this Agresment and attached hereto, are and sbsll bs incorpoursted
herein and made & part heriof.

27.8 Sections end Articles. 411 Zections and 6x:££i-s referzed to
herein asre sections and erticles of this dgressent and sll Exhibits
veferzed to Derein sre exhibits sttached to this Agreement.

27.9 Entire Agreement. Except with respsct to s letter sgresment
dated Msy 22, 1986 betwesn Monsanto and Buyer, this Agresment and the

documents and instruments sxscuted and delivered by the parties to esch )

other ot Closing constitute the full understanding of the parties,
cosplete sllocetion of risks betweun them and & complete and exclusive
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statement of the terms and conditions of their agraswer? reluting to tha
subject matler keraof and supersedes any and a&li prior agr«sments,
whether written or orsl, tdat msy exist betveen the parties with raspect
therato. Except as otherwise specifically provided in this Agrverent, no
conditions, usage ¢ trede, course of dealing or perforasnce, understand-
ing or agreesasnt purporting to wodify, very, sxplein or cupplement the
terms or conditions of this Agresxent shall b¢ dinding unless hersaiter
or contesporaneously herewith made fn writing and signed by the party to
be b_ound. and no modification shall da effected by the scknowledgement or

acceptance of docupents contsining terms oy conditions &t variance with -

or {p addition to those set forth lu this Agreesent. No waiver by either

party with respect to any breach cr default or cf any right or remedy and
no course ¢f Jdealing, shall be deemed to constitute a cratinuing waiver
of ary other breach of defaul. or ©f any other right ot rewedy, umless
such wkiver beo expressed in writing signed by the party to be bound.
Failure of & pary to exercise any right shell not ba desned a waiver of
ruch right cr rights in the future.

£7.13 Heudings. Headings ss to the contents of parcizular articles
#ad sections are for conva;zimcc only and sre in no way tu be construed
a3t part of this dgreement or as 8 limitation of the ncope of the partice-
ler articles ur sections to which they refer.

27.11 Controlling Law and Jurisdiction.

{(a) 7The validity, interprerution and performance of shis sgreemens
. and any dispute coancected berswith shall we govarned end

conutrusd in geenrdance with the laws of the S:zute 0 Tayzs.
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(b) Buyer hersby irrevocably consents to ssrvice of process within
the State of Missouri and to the jurisdiction of the courts
(both state and federal) within the State of Missouri and
heredy irrevocably designates [C.T. Corporation Systems of
¥issouri] as its duly authorizcd sgent for receipt of service
of process with respect to any actions or other proceedings.
27.12 Public Announcement. No press release, public announcement,
confirmetion or other information regerding this Agreement or the con-
tents hereof shall be made by either party without the prior consultstion

‘of the othsr party except ss is required shsll for aach party to meet the

requiremeunts or regulations of any applicable law, governmental unit or
agency or stock exchange on which the securities of such party may be
listed.

27.13 Expensas snd Fees. .zept as otherwise specifically provided
in this Agresmsat, esch party shall psy and bear its own expenses and
feus 1in coonection with this Agresment or any of the transsctions contem-
plated heredy, including without limitation, any govom-.nul investiga-
tions, proteedings or litigation relating therato.

27.14 Finders' Fees. Each party represents to the other party

that, except as described on Exhibit 27.146 with respsct to certain fess
peysble by Buyer as set forth therein, all negotistions ralative to this

Agressent and the transactions contemplseted heruby have been carrisd out

directly by it with the other perty without the intervention of any .

broker, finder or other third party, and that it has not engaged, con-
santed to or authorized any broker, investmant banker or third party to

«92-
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act on its behalf, directly or indirectly, ss a broker or €inder in

connection with the transaction contemplated by this Agreemant.

IN WITNESS WHEREOF, this Agreesent has baen duly exscuted and delivered
by the duly authorized officers of the parties hereto on the date first

hereinabove written.

HONSANTO COMPANY

Titlse: A g;&au

85JLBSE

g8
PR~




ALL EXHIB.™S TO THE ASSET PURCHASE AGREEMENT, EXCEPT FOR
EXHIBITS 2.1\a), 10.1(a), 10.3(c), 15 AND 24.2-2, HAVE BEEN
INTENTIONALLY OMITTED. REFERENCE IS HEREBY MADE TO EXHIBITS
10.3, 10.4, 10.5 and 10.6 TO THE FORM 8-K FOR EXHIBIT 16 TO
THE ASSET PURCHASE AGREEMENT.
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EXHIBIT. 2.1(8)
LICENSE AGREEMENT

THIS AGRE , entered into and dated as of the /3] day
of EWF » 1986, by and between: -

MONSANTO COMPANY, 8 cozporstion organized under the laws
of the State of Delavars, heving its principal place of busi-
pess st 800 North Lindbexgh Boulevard, St. Louis, Missouri
63167 (bersinafter referrad to as “ONSANTO); and

" STERLING CHEMICALS, INC., a coyporation organized under

the levs of the State of Delavare, having its principal place
of business at Eight Gresnway Plaza, Suite 702, Houston, Texss
77406 (bereinsfter referzed to as LICENSEE).

WITNESSETEH:

VHERZAS, MONSANTO is selling to LICENSEE, and I.ICENSEE is
purchrsing fros MONSANTO, pursuant to the ASSET PURCHASE
AGREEMENT (es bereinsfter defined) the TEXAS CITY PLANT SITE
(as hereinafter defined);

WVHEREAS, the ASSET PURCHASE AGREEMENT contupllt'u that
MONSANTO shall grant LICENSEE rights and licenses under
patents, technology and know-bow owned by and in the possession

‘of HONSANTO st the PLANT (8s hereinsfter defined) as of

the DATE OF TH1S AGREEMENT (es hersinsfter defined) for the

sanufacture of PRODICTS (as herafinafter defined) and acetome

2.1 &4/2-1- . 7/30/86
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cyanchydrin (ACY) at the PLANT and to use and/or sell the
PRODUCTS and ACY so produced;

WHEREAS, LICENSEE desires to obtain such licenses from
MONSANTO; and

VHEREAS, each of the parties hereto reprasents thet it <
has the legsl rigat to enter inteo this Agreamant;

NOW, TMEREFORE, 4in consideration of the mutusl covenants
n;l obligations contained herein, it is agreed by and betwesn
the é‘ntu hereto as follows:

' ARTICLE I - DEFINITIONS

4s used in this Agresment, ths following defined terms
shall have the meanings set forth in this Article 1.

1.01 = TEXAS CITY PLANT SITE shsll mean the reel
property, including all buildings and improvements owned by
NONSANTO and locsted therson, comprising MONSANTD's Texas
City, Texes plant site and the buffer property cousisting of
spproxisately 15.6 acres owned by MONSANTIO located morth of
the plant site.

1.02 « PLANT shsll mean the plant facilities ocwned by
HONSANTO locsted st the TEXAS CITY PLANT SITE.

1.03 - ASSET PURCHASE AGREEMENT shell mean the agree-
sant betveen MONSANTO and LICENSEE dated » 1986,
for the sale by MONSANTO and the purchase by LICENSEE of the
TEXAS cxﬁ PLANT SITE to which this Agreement is atteched
snd made 8 part zhuuf.“

2.3 A/2-2- K 2/30/86
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1.04 =~ PRODUCTS shall mean any or all of the following
products made at the PLANT and by-products coproduced
therewith as of the DATE OF THIS AGREEMENT:

(s) Styrens Monomar;

(b) Ethylbenzens;

(c) Phthalic Anhydride

(d) Oxo-aleohol;

(s) Phthalate Esters;
. (£) Hethanol;

(g) Acetic Acid;

(b) Acrylomitrile;

(1) Lactonitrile;

[&)) hctic_ #cid;

(k) Tertiary-Butylamine (TBA); and

(1) Flux 04).

1.05 - TECHNICAL INFORMATION shall msean all technical
information, Foow-how, and data owned by and in the posses~
sdon of MONSANTO st the PLANT as of the DATE OF THIS AGREE-
MENT, whethar or not rsduced to writing, relating to the
operaticn and ssintenance of the PLANT and the production of
PRODUCTS and ACY which 4s owned or controlled by MONSANTO 4n
the sanse that MONBANTO is free to disclose and has the
right to grant licenses thersunder to LICENSEE and which,
sucept for that relating to ACY, is currently used by
MONSANTO in the PLANT as of the DATE OF THIS AGREEHENT to
produce PRODUCS. TECKNICAL INFORMATION shall also include
technology and eaginsering and process designs for (a) those
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projects fdentified 4n Exhibit 2.1(a)~1; (b) revamping,
wodifyiag, debottlenecking, and/or expanding, as the case
say bs, and opersting and maintaining the synthesis geas
production unit at the PLANT to producs (i) carben sonoxide,
(1i) dlend gas (ean approximstely equisoler mixture of carbonm
monoxide and bhydrogen), and (iii) hydrogen for use at the )
PLANY to produce PRODUCTS; and (c) debottlenecking and/ox
expanding the scetic acid unit of the PLANT to & design
ca‘pacity not to exceed $ix Nundred Million (600,000,000)
pounds per snnus. TECHNICAL INFORMATION, excspt es express-
ly provided in this Psragraph 1.05, specifically excludes
technical informstion, know-how, and dats Upich. although i1t
may have spplicetions to the production of PRODUCTS or ACY,

as the case msy be, was developed or scquired by MONSANTO

-for some other business other than the producticn of

PRODUCTS or ACY and which is not used s of tbe DATE OF THIS
AGREEMENT in the production of PRODUCTS or ACY.

1.06 - DATE OF THIS AGREEMENT shall sean the date first
sbove written which shell be the dste of Closing of the
transsction contespleted undey the ASSET PURCHASE AGREE-
#MENT.

ARTICLE J1 - LICENSES

2.01 - MONSANTO hereby grants to LICENSEE a ponexclu-
sive, irrevocable right and licenss to use TECHNICAL INFOR~
MATION for t. e sole purpose of (a) operating snd msintaining
the PM to produce PRODUCTS and to uss and/or sell MO~
DUCTS so produced; (b) opersting end saintaining the ACY
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unit at the PLANT to produce ACY and to use and/or sell the
ACY so produced; (c) zevamping, modifying, desbottlenecking,
and/or expanding, as the case msy be, and opersting and
saintaining the synthesis gas production unit st the PLANT
to produce (i) carbon sonoxide, (ii) bland gas (an approxi--.
sately equimolar sixture of carbon monoxide and hydrogen),
snd (ii1) hydrogen for use at the PLANT to produce PRODUCTS;
and (4) dedottlenecking and expanding the axisting acetic
u;d unit to & design capacity mot to exceed Six Rundred
Million (600,000,000) pounds per annum.

2.02 = MONSANTO bhersby grants to LICENSEE e nonexclu-
sive, izrevocable right and license and issunity fros suit
undey tzsds sscrets, 'copyu;hn'. and Letters Pstent owned or
coatrolled by MONSANTO (in the sense that MONSANTO has the
zight to grant licenses thersunder without sccounting to
others), for the sole purpose of and only to the extent that
a licenss under the same is reguired by LICENSEE or 1its
sudlicensess to make .mx uss of the right and license
granted pursuant to Paragraph 2.01 and any sublicense
granted pursuant to Peragraph 2.06.

2.03 - The rights and licenses granted to LICENSEE
pursuant to Peragraph 2.01 shsll be perpetusl] and the rights
and licenses granted pursuant to Paregraph 2.02 shell be for
the full ters of the licensed lLetters Patent.

2.04 = The rights and licenses granted to LICINSEE
pursuant to Paragrephs 2.01 and 2.02 shall be fully paid
insofer as the design cepscity of the PLANT for the sanuface
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ture of PRODUCTS doas mot excead the following cspacity or
waight: -
(8) Acetic Acid ~ Six Nundred Million
(600,000,000) pounds per annum.
(b) Styrene Monomer - One Billion Five Hundred
Billsfor (1,500,000,000) pounds per snnum.

2.95 - In the event thst prior to the axpirstion of the
confidentiality period set forth in Article IV, theze is an
increase in design cepscity of thst part of the PLANT in
which PRODUCTS specified in Paragraph 2.04 are produced 3o
88 to provide 8 design cepscity for such PRODUCTS greater
than ths corresponding weight for such PRODUCTS specified in
Paragraph 2.04, or siternatively, in ths event ths total
production of such nowcrs exceads the weight set forth in
Paregraph .04 in any cslendar yesr, LICENSEE shall promptly
infors MONSANTO of any such increase lIn design capscity or
excass producticn and shell pay to MONSANTO an incremental
zoyelty for the total axcess capacity or for the total
excest production, whichever is grester, tslculsted on an
annusl basis. Such incremente] zoyalty shall be psid st s
zate detersined as & pezcentage of the respactive NET SALLS
VALUT (us defined in Paregraph 2.07 of this Article 1I) of
each of such PRODUCTE, cslculated on the eforementioned
annual besis la:l based on the grester of ths totel excess
design ¢apacity or tbe totsl excess production for such
PRODUCT produced 4o the PLANT and sold or used by LICENSEE.
The percentege rote shall be as follows: (a) Acetic Acid -
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thrae percent (3X) of NET SALES VALUE end (b) Styrene
Beaomer = one percent (3X) of NET SALES VALUE. The payments
+.¢ cunning royslties provided for in this Parsgreph 2.05
shell be made on or before the last day of Januery for esch
preceding calendar ysar during the poriod which running -
royalties are due heresunder. LICENSEE shall submit to
MONSANTO a written report on or before the lest day Oof each
Janusry, setting forth the quantity of PRODUCTS speciffed in
h'ruuph 2.04 produced at the rw:r and sold or used during
the next preceding cslendar yesr. Any running roysities
payadble to uonsmro Asrsunder shall be paid as indicated
above at the time said report is subtmitted to MONSANTO.
Notwithstanding the foregoing, 1f MONSANTO hezesafter grante
to any other 1icenses & licenss in the United States for the
sanufacture of the PRODUCTS specified in Peragrsph 2.04
under applicable ncmxcu. INFORMATION and trade secrets,
copyrights, and letters Patent upon royslty tesrms more
favorable than those recited in this Peragraph 2.05,
MONSANTO abell promptly motify LICENSEE and offer those
terms [with the couditions end provisions (other than those
as to duration) conteined in such olaer license] to
LICENSEE.

2.06 -~ LICENSEE shel) keep such detailed records and
books of s:count of sach PRODICT specified in Paragraphs
2.06 and 2.05 produced in the PLANT under the rights and
Jcanses granted pursvant to Psragrephs 2.0i snd 2.02 es ere
zesscaably necessary feor resdy dsterwiastion of LICINSER's

2.1 8727« B 7/30/86

oR~a




peyment obligsticms provided for in this Article JJ. Such
zecords and books of sccount for the cusrant snd previous
two (2) years shsall, upon prior written request of MONSANTO,
¢ open to inspection during business bours by sn indepen-
dent cartified public accountant, selected by MONSANTO,
except one to whom LICENSEE bas some reascnsble objecticns,
solsly in order to ascertain the amount of esch PRODUCT
specified in Parsgraphs 2.04 and 2.05 vhich has besn manu~
u;:tnud by LICENSEE in the PLANT to the sxtent necessary to
verify the ssount of any incresental payment due MONSANTO
wnder this Article I1. MONSANTO and its independent corti-
£ied public sccountant shall, except for disclosure to sach
other, maintain 81l reports recafved and sudit in‘usrastion
obtaised vith respect to quantities of PRODUCTS produced and
the NET SALES VALUE of such PROICTS fn confidance; pro-
wvided, however, this obligation of csafidsnce shell not
preclude MONSANTO from using such zeports and inforsstion to
pursue {ts gight to enforcs its rights under this Agrewment.
2.07 - NET SALES VALUE s wsed in this Srticle 11 adall
rnean the gross ssles price less discounts and allevances to
custossrs, expense of transporting shipments from LICENSIE
to LICENSEE's customers, preajums on insurance sgeinst loss
or danage i transit, and taxes and duties based directly on
tks ssles, insofar es the saforessid terws apply directly to
the PRUDUCTS sold and ere facluded (n the grous sales price.
Vith rispact to any quantity of PRODICT sudbject to royslty
hersunder that 45 used by LICENSIE for its owvn purposes, or
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transferred to a subsidiary or affiliste of LICENSEE, or a
subsidiary or affiliste thereof, the NET SALES VALUE of said
quantity of PRODUCT shall be desssd to have the saxe NET
SALES VALUE as that quantity of such PRODUCT which is sold
by LICENSEE during the reporting period at the aversge unit,
NET SALES VALUE for that yesr. In the event LICENSEE shall
bave made no sale of such PRODUCTS st such tiwe, then the
NET SiLES VALUE of tha 1::: ssle of such PRODUCT by LICENSEE
o;cutring within righteen (18) mcnths prior to the end of

th& -:opo:tm period shall govern, ey, in thes event & last

" sale bes not occurred within the tise period spacified, then

NET SALES YALUZ shall sean the cost of dirsct labor and
msterisls consumed in the ssnufscture of suchk PRODUCT
cozputad in sccordence with L{CENSEE's standard sccounting
procedures, plus one hindrad percent (J00%) of such casts in
lisu of overhesd and al] other indirect charges.

2.08 -~ LICENSEE shall have the right to greant sub-
licenses under the licenses granted pursuant to Parsgraphs
2.0] and 2.02 of this Article 1] tc a third party purchasing
or oparating all or & substantial part of the PLANT, or with
tespact to any sprcified PRODIKT, that portion of the PLANT
used to produce such PRODUCT, such sublicensas to be for the
sole purpose of and only to the exrent necessary to miaadble
such purchisar or oparator to operate and ssintain the
PLANT, or that portion thereof purchessd ur opersted by the
purchassr or oparstor %o produce PRODUCTS or ALY &t the
PLANT and to ure and/c: seil PRODUCTS or ACY so projuced.
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Any sublicense granted pursusnt to this Paragreph 2.08 shall
l be of no greater scope than the licenses granted to LICENS.E
pursuant to Pacvagraphs 2.01 ang 2.02.

2.09 - Notwithstanding any provision to the contrary
conteined herein, no license is granted her:in to LICENSEE -
to use any trademark of MONSANTO.

ARTICLE YI1 - CONFIDENTIALITY

3.01 - LICENSEE, recognizing ths propristsry nature of
zh.'ncumw. INFORMATION, shall for s period of fifteen
(1S) years following the DATE OF THIS AGREEMENT retain any

- and 611 TECHNICAL INFORMATION in confidence and mot use
other than as licenned herein.

3.02 - LICENSEE's obligaticns to FIONSANTO pursuant to
Paragraph 3.01 shall not apply to any TECHNICAL INFORMATTON

e which:

(s) was in ths possestion of LICENSEE prior to the
date of disclosurs thareof by MONSANTD and was not
praviously obtained, directly or indirectly, fzos
MONSANTO; or

(b) £s or has becoms publicly known, through o fsult
of LICENSEE, but only sfter such public knowledge
Tceurs; or

{c) 4s zecsived by LICENSEE from a third party free of
any obligation of confideace to such third party.

For the purposes of interpretation of this Paragraph 3.02,
2o spscific TECKNICAL INFORMATION under Paragrsph 3.01 shall

be exciuded from LILERZEE's obligation to keap the same
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confidentia) merely because such specific TECHNICAL INFORMA-
?l.ON happens to fall within the droad scope of more gensral
technology to which one or more of axclusions (s), (b), or
(c) may otherwise epply.

3.03 = LICENSEE shall advise all of its esmployess and ~
third parties who may be granted access to TECHNICAL INFOR-
MATION (including access to the PLANT by technically trained
personnel) of the confidentislity obligations set forth in
Parsgreph 3.01 and shall require all such employsss and
thisrd parties, prior to granting tham such access, to enter
into a confidentiality undertaking with LICENSEE under terss
and conditions no less restrictive then the confidentislity
obligations set forth in this Article 1I1. 4ny and all such
confidentiality undertakings shall contain & provision
saking MONSANTO a third-party beneficiary thereunder with
all rights and privileges pertaining thereto. The oblige-
tious of this Paragraph 3.03 s_hall not apply to contracts or
other arrangeméeis ¥?/th third partis: which slready exist as
of the DATE OF THIS AGREEMENT, including thoae sui Z«ss
arrangesents wssigned to LICENSEE by LICENSOR and 1istad in
Exhibit 10.1(s, of thae ASSET PURCHASE AGREEMENT and those
business arrangsments listed in Exhipit 10.2 of the ASSET
PURCHASE AGREEMENT for which duplicate services regquest
letters ware sent by MONSANTO.

3.04 = Any and all sublicenses granted by LICENSEE 4in
sccordance with Paregraph 2.06 of Article II shsll require
the sublicensees to be bound by confidentis'ity obligatioas
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a0 less restrictive than thoss set forth in this Article I1I.
LICENSEE shall in sll cases bs responsible for and shall
guszantes the performance by its sublicensess or assignas
under Paragraph 5.01 of Article V of all the terss and
conditions of this Agresment.

3.05 - While MONSANTO wil} endeavor to insure that no

saterisls eabodying information unrelated to the transaction
coqtupl.tod herein (Other Informstion) shell remein st the
PLANT efter Closing, it is racognized that soma such Other

Informsticon msy inadvertently zessin. In such sn event,

LICENSEE shall smmediately return and dsliver to MONSANTO at

MONSANTO's expense, all such Other Inforsation and LICENSEE
and jits employees who have had access thereto shall saintain
such oih-: Information as strictly confidentis]l and shall
sot use such Other Inforsstion for any purpose.

ARTICLE IV « WARRANTIES AND INDEMNITIES

4.01 - MONSANTO represents and warrants that:

(s) TECHNICAL INFORMATION disclosed to LICENSEE under
this Agressent repraosents all currently existing
dnformation in tangible form owned by and in
MONSANTO's possession at the PLANT es of the DATE

operate and maintain the PLANT and (ii) prouuce
PRODUCTS or ACY in the PLANT.
(b) Except as listed im Exhibit 12.1(z) to the ASSET
' PURCHASE AGREEMENT, ({) the license rights granted
pursuant to Article 1I of this Agreszent and the
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(c)

Third Party Licenses (es defined in Paragraph 2.2
of the ASSET PURCHASE AGREEMENT) eze al] the
propristary rights which MONSANTO possesses or has
knovledge of with respect to the technology,
knou-how and other informstion that sre materislly-
necessary for the operation and maintensnce of the
PLANT and the production and sale of PRODUCTS and
ACY as practiced at the PLANT as of the DATE OF
THIS AGREEMENT; (11) MONSANTO is mot in default
under the Third Party Licenses; and (ii{) such
Third Party Licenses, npoa their transfer to
le pursusnt to the ASSET PURCHASE AGREE-
MENT, shall be free and clear of a1l royalty or
payxant cbligations.

Excapt as otherwise disclosed 2o LICENSEE in
writing, (i) no claims heve been asserted agsinst
MONSANTO and ramain pending, nor are asy claiss
threstened ageinst it, based upon the alleged
ixfringseent by HONSANTO of any third party
Lattars Patent, trade secret, or software copy-
:Lgb-t in the operation and msintensnce of the
PLANT or the sanufacture, use or nale of PRODUCTS
or ACY; and (i1) MONSANTO does not otherwise have

__veason to believe that the operation of the PLANT

r e~

as 3t is baing opersctes i . WENML-

AGREEMENT cr the use of the TECHNICAL INFORMATION
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therein infrinz=s upon the rights of third parties
except. as set forth in Exhibit 2.1(s)-2.

.02 - If o suit $s £1led sgainst LICENSEE in the
United States slleging that LICENSEE's use of TECHNICAL
INFORMATION licensed hereunder infringes the claim(s) of any
trade secret, Hoftware copyright, or United States Letters )
Patent vhich sxists or is issued on or prior to the DAIE OF
THIS AGREEMENT, MONSANTO agreess, prosptly on receipt of
vl:ltton notice from LICENSEE of imstitution of such suit,

subject to Paragraph 4.06 below, and provided thet the

~ alleged infringement concerns LICENSEE's use of such TECH-

NICAL INFORMATION to opersate and saintain the PLANT to
produce PRODUCTS and ACY in sc::ordance with the procedures
esployed in the PLANT by MONSANTC for such oparation and
maintenance as of the DATE OF THIS AGREEMENT,
(s) to undertake and Jiligently conduct ar NONSANTO's
expense, the defense of such suit, and
(b) to indemnify LICENSEE egainst any out-of- pocket
costs, damages, or royalties payable by LICENSEE
or direct dameges (excluding specisl damages)
incurred by LICENSEE us & result of any judgment
if and when such judgment becomes final.
LICENSEE shall exert all ressonsble efforts to assist
HONSANTO in connection with any such suit, and shell have
the right to be represented therein by sdvisory counssl of

‘e —gm 3t fee ar ite cwm axpanss  WONSANTO shall beve
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full control of the defense of any such suit, but, except es
specifically set forth in Exhibit 2.1(s)-3. shsll not be
£ras to spstle the sgme without the consent of LICENSEE 4f
by the serilurant LICENSEE would be obligsted to mske any
paysents or if the settlement would cause impairmeat of th._
ability of LICENSEE to continue the licensed operationms. ]
4.03 - In the event that as & result of a suit as set
forth in Paragraph 4.02, NONSANTO and LICENSEE agres that
tﬁo +#1legad infringement can be avoided by & sodification of

the PLANT or of ths operaticons of the PLANT without lowering

.the parformance of the PLANT below the design capacity

existing as of the DATE OF TEIS AGREEMENT, MONSANIO may
elect to indemnify LICENSEE for the out-of-pocket costs
chargeable to making such modifications in lieu of any
paysants which might othe:wise become due if such modifica-
tions are not made by LICENSEE.

4.04 = In the event that as a result of & suit as set
forth in Peragraph 4.02, MONSANTO snd LICENSEE sutvslly
Sgree that:

' (e) 4t is desmnd nscessary to acquire 8 license under
the United States Letters Patent, trade cecret, oOr .
software copyright 4in suit ia order to permit the
uss in the original PLANT of any festure of the
TECHNICAL INFORMATION provided to LICENSEE by

* MONSANTO pursusnt to this Agressant, and

ez - «
kot
L .
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(b) 4t is prefersble to scquire such license prior to
8 finsl judgment after imstitution of such suit
8lleging infringement bscause of LICENSEE's
operstions ss aforamentioned,

then LICENSEE shsll bs indemnified by MONSANTO against

(N ]

royaltiss becoming due under such & licenss.

4.05 = LICENSEE shall supply MONSANTO with & copy of
any costs, any judgment or eny licesnse granted by any third
pirty under which LICENSEE requests from MONSANYO indemnifi-
cation according to Paragraphs £.02, 4.03, and/or 4.04 and
3hsll aotify MONSANTD of all psymants of royalties made by
LICENSEE thereundss to such third party.

6.06 = Except for bresches of MONSANTO's representa-
tions set forth in Paragraph 4.01, MONSANTO's liability,
vhether one or more suits are filed ageinst LICENSEE, for
any sxpenses, indemnificstions, reimbursesents, cos:s of
wodifications and the like which may be incurred undar
Paxagraphs 4.02, £.03, and 4.04 cosbined shall bs cumulative
and, except as specifically set forth in Exhidbit 2.1(s)-3,
shsall aot excesd & saxisus of Two Nillion United States
Dollars ($2,000,000) for each of the PRODUCTS specified in
Paragraph 1.04 of Articls I and ACY.

6.07 « Notwithstanding any other provision of this

_wwhgiewn™. . The 1iability of MONSANTO under this Agreemsent

shall be lim(ted &s provided in Section 23.6 of the ASSET
PURCHASE AGREEMENT.
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4.08 - The provisions sst forth in Parsgrephs 4.02,
4£.03, 4.04, &4 05, 4.06, and 4£.07 state the entire 1iebility
of MONSANTO to LICENSEE with respect to LICENSEE's use of
TECHNICAL INFORMATION licansed hersunder, and except as
specifirslly provided in such paragraphs, MONSANTO shall sot.
be lisble either directly or indirectly or as an indemnitor
of LICENSEE &5 & result of any claim arising in any way froe
LICENSEE's use of TECHNICAL INFORMATION.

ARTICLE V = ASSIGNMENT
" 35.01 = This Agreement shall be sssignable by LICENSEE

- to any essignes of or successor to all the assets of LI~

CENSEE zelsted to the PLANT, provided thes assignes or
successor assumss the odligetions of LICENSEE under this
Agrassant. This Agresment shsll be assignable by MONSANTO
in whole or in part, provided such assignee assumes the
obligstions of MONSANTO under this Agrsamant. In the event
of any such assignaent by HONSANTO, MONSANTO, unless LI-
CENSEE otherwise consants, shall remain liable with respect
to ths varzanties and iadeanities sst forth in Article IV.
Except as provided in this Paragraph 5.01.'¢ny purported
sssignment by one party without the prior written consent of
the other party shsll be null and void.

$.02 = Any essignment in accordance with Psarsgraph 5.01
shall not theredy relisve the sssigrning party of any of its
continuing ocbligetions sade under this Agreemeat which were
dncurzed prior to the effuctive date of such assignment.
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ARTICLE V1 - NOTICE
( 6.01 - Any sotice zaquired or permitted to be given
under this Agrsessnt shall be in writing, and shall e
deased sufficiently given when delivered in person or

transsitted by telegram, »r when deposited in the United -

States nmail (registered or certified) postages prepaid, to
the sddresses givan below or sent by telex to the telex
susbers set forth below provided that the telex skell
ni'hct the answerbsck of the recsiving party.’

- ‘NHONSANTO: Nonsaento Coepany
800 orth Lindbergh Bouleverd
8t rouis, Missourd 63167
A%.. TTION: HNr. Fezl N. Brasfield,
Vic President
Telex No. 447282

Ansverdack: MNONSANTO $TL
with copy to Mr. Arthur E Boffman
. . Patent Counsel
. . Nonsanto Chemical Cospany
™~ Monsanto Company
800 North Lindbergh Boulevard
$t. louis, Missouri 63167

LICENSEE: Sterling Chemicels, Inc.
RBight Gresnusy Plazs, Suite 702
Bouston, Texss 77406
ATTENTION: President

N Telcx No.: 76-2141
Answerback: BRACEPAT-NOUSTON

or to such other eddress or addresses as say be specified,
fros time to time, by written motice to the other party
hereto, or by such .otlur |eans &8s the parties may sutually
agras npen fros tise t0 tine. 4 recipient party shell
prosptiy scknowledge in writing receipt of any document(s)
delivered by bhand to {ts smployes(s) or officer(s).

2.1 4/2-18- . 7/30/86

Dn"!(‘. .'_ ‘J




r

ARTICLE Vi1 - WISCELLANEOUS

7.01 -~ The vslidity, interpretition, and perforsance of
this dgresmant, for all purposes, shall be governed by the
leus of the Stete of Texas.

7.02 « The hasdings of Articles ars for coavenisnce -
only and sre in o way to bs construed as part of this
Agresmant or as & lisitation of ths scope of the particuler
Article to which thay rafex.

7.03 ~ This Agreement cocnstitstes the full uader-
standing of the parties, 8 complate sllocation of ricks
hetvesn thes and a complete and exclusive statesent of ths
teras and conditions of their egresnent rslatiag to the
subject mattar hereof and supesrsedes any and gll prior
agresmants; whethor writtea or orsl, that may exfst between
ths parties with respect thereto. Ixcept as otherwise
specificsally provided in this Agrestent, 80 conditicns,
ussge of truds, course of desling or pexformance, wnder-
eteadin, or gareement purportisg to sodify, vary, sxplain or
supplesans ths termz or comnditfons of this Sgrssment shall
be binding unless heresfter ssda fn writing and signed by
ths party to be bound, and mo modificetion shall be offected
by tha ackaoviedgenmant or scceptance of documents coptsining
terms or co.ditions st variancs with er in edditivn to those
set forth 4a this Agresmsst. NO waiver by esither party vwith
gespect to &ny brasch or default or of an; right wr remedy
and no course of desling, shall be decned to constituts a

contipuing vaiver of eny othsr bresch of dsfsvit or of amy
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, other vight or zemedy, wnless such waiver be expressed in
( uriting sianed by the party to be bound. Faiure of & party
so axercise sny right sball sot be deemed s waiver of such
‘ right or rights in the future.
7.06 = At the closing of the transaction contesplated =,
dn the ASSET PURCIASE AGREEMENT, MONSANTO shall eater into
an Acrylonitrile Technical Assistance Agresment with
| LICENSEE in the fore eppended to the ASSET PURCRASE AGREEMENT

i os Exhidit 2.3

i
IR VITHESS WMEREIOF, the partiss hereto have csused this
Agresment to be exscuted in duplicats Ly their duly sutbor-
ised repressntativas as of the dsy and year first above
writtan. ‘
HONSANTO COMPANY
o (! R % ” W
ricre Ran' 2 Coslga o
L
c A
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EXHIBIT 2.1(s)-1 - -

POTENTIAL TEXAS € COST REDUCTION PROJECTS

(1985-1986)
PROJECT TITLE
1) Debottle NAc by SON#
" " (MeOB Down) '
2) Debottlie NAc by 11014
(¥eOH Down)
3) HAc D203 Rcvlslaa's
4) Misc Sasll MAc Projecis
$) Styrene Reboil
$) Styrene Flux 04l
7) Plasticizer PA Recovery
8) Plasticizer PA PRoVOX
9) Plasticizer OXO PRoVOX
10) Plasticizer PA Residus Fuel
11) NeOH Turbogen
(MeOF Down)
12) GE Turbogen/Hest Recovery (Not the proposed 400 Megevstt
cogsnerstion projact)
13) GE/MeOH Turbogen
(MeOH Down)
14) Shutdown CT-2,8
2.1 A/2-21- 7739/86

on~ay




EXHIBIT 2.3(8)-2 .

U. S. Petent 4,409,322, Kleuskens ot 8], sntitled “Cetslyst
Resctivation”, essigned to Stamicarbon, B.V. (Dutch States
Nices) for the zegensration of tellurium catslysts.
Cutrently in reissue proceedings, S.N. 669,709, filed
Noveabsr 6, 1984.

2.1 &4/2-22- ‘ 2/30/86
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EXHIBIT 2.1(a)-3

$terling Chesicals, Inc.

Eight Greenwsy Plaza

Suite 702 "
Nouston, Texas 77406

Gentlemen:

This is to cdvise you that Monsanto Company (Monsanto) will
undorukc to defend Sterling Cheaicals, Inc. (Sterling) et
Monsanto's sxpense in any suit brought agsinst Sterling for
8lleged infringement of U.§. Patent number 4,409,122 or any
Reissue patent resulting from application for Reissue Ssrisl
Nusber 669,709, (said pstent and/or any ntnuo thereof
being beresfter seferred to as “The Patent™) to the extent
that their suit s based on & claim or cleims that resctive-
tion by Sterling in the Texas City plant, purchased froe
Monsanto by Sterling (The Plant), of Nitto NS 7333 or NS
733C catalyst in occordance with the operating procedures
esploysd in The Plant by Honsento st the tims of its pur-
chase by Sterling, infringes any claims of The Patent. fore
over, NMonsanto will indemnify Sterling with respect to a1l
dasages and court costs swerded sgesinst Sterling in any such
suit or any costs of a settlement conducted by Monsanto with
zespect thereto. MNonsanto mskes this undertaking with the
understanding thet Sterling will give Monsanto prompt notice
in writing of any such suit or threat of suit; will provide
Monsanto the opportunity to conduct the settlessnt of any
such cleim and to conduct the defense of any such suit; and
will provide Monsanto reasonable assistance to the extant of
saking evidence avaeilable and peraitting Sterling's em-
ploysss to testify 2f so raguirsed. MNonsanto will Teizburss
Sterling for the axpense incurred in providing evidence and
tuthony requested by Monsanto. It is boped thet this mskes
Mozsanto's possition clesr and relieves Bterling of ccacerns
it ssy bave regarding The Patent.

Very truly yours,
MONSANTO COMPANY

By
Title

2.1 A/2-23~ E 7/30/8¢
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LIST OF ALL BUSYNESS ARRANGEMENTS TO BE ASSICHED

THIS EXHIBIT INCLUDES 3Y REFERENCL ALL RELEZVANT MATTERS SET FPORTE IN THE
AGREEMENT AND ANY OTHER EXHIBIT THURETO.

IDINTIFICATION OR
DATE OF ARRANGEMENT

Outside Processors

sux 138

7Ca 188
SWR 425
SWR 486
9/1/80

10/1/85

TCA 46
2/5/06

6/1/84
Trsnsportstion
6725760

6/15/73 Amsnded
12718177

3/1/4%

8/29/18
2/9/82 (Amsnded)

SWR 370

PARTY

Accron Chemical bistributors

Bealine Sarvice
Calgon Corporation
Gulf Coast Maintenance

Resgent Chemicel & Rasearch

South Cosst Terainal

Western Marine

Tsylor Cham. Co. Inc. (WESTVACO),
to the extent not previously

terninated
PGP Ind. 1Inc.

Coastal States Crude
Gathering Co.

Povell Duffryn Terminals, Inc.

Texas City Ternioal

Texss City Terminsl
Railvay Cowpany

Pakeank Corporstion

Texas City local Arrsngements

TCA 164
TCA 130

100 l A,z-l-

A & 3 Concrete Coring

A.P. Creen Refrectory

TYPE OF ARRANGEMENT

Oxalic Actd, ‘l‘opanal
Packaging .

Rezardous Vaste Hauling
Adsorption Systen

Cat. Mndlg. /Sexrv, Uhse.
Vaste ¥HyCl Recovery

Acetic Acid Repackaging
Portion Omly

Tank Cleasning
By-Product Sales

Spant Catalyst Processing
Penzene Tankage & Thruput
Styrene Tankage & Thruput,
Lesont

Industrial S$idetrack

Storage Track Lsase

Tank Rentsl & Thruputez HO
— Galena Park

Concrete Coring

Insulation Contractor

7/30/86




LIST OF ALL BUSINESS ARRANCEMENTS T0 BE ASSIGNED

IDENTIPICATION OR

DATE OF ARRANGEMENT

{ TCA 78
TCA 162
TCA 165
TCA 176
¥CA 134
TCA 147
TCA 222
7CA 152
TcA 30
TCA 113
TCA 185
€A 7

o T 140

C’ " TCA 16)
TCA 149
TCA 156
TCA 112
TCA 115
TCA 110
TCA 195
TCA 121
TCA 20
TCA 105
TCA 84
TCA 48
TCA 178
10.1 A/2-2-

PARTY
Alfa-Laval
Allled Office Systems
Amerigas, Inc.
Anaid, Inc.
Assoc, Tive & Safety
Baytown Industrial X-Xay
$ES, Inc.
Soggs & Tatun
C. R. Haile Assoclates
Carpet Coater
Carpet Center
Ceilcote Co.
Center Enginesring
Cospressor Engr. Corp.
Conax Inspection
Contr. Machinery Repair
Crane Tex
Custodis-Ecodyns Cool. Tower
Cyberex
D &1 Glass Co.
D. Engineering
De Jean Construction Co.
Dediatrich
Dionex Corp.
Drasser Industries, Inc.

Duane Houkow, Inc.

TYPE OF ARRANCEMENT

Rquipsent Bervica

0ffice Ranovation

Rep. Welding Eqpt.

Inspection Ser,

Safety !quip: Insp.

Inspection Ser.

Transformer 0il Analysis

Gen. Contr.

Eugr. Consultants

Carpet Instsll.

Carpet & Service

Acid Proofing

Rotary Rquipment Inep.

Compressor Repair

Ultrasonic Test WH; Tank

Vehicle Repair

Rig Repairs

€T Repair

Inverter Ser/Training

Class Repair

Surveying

Gen. Constr.,

Class Lined Equip. Ser.

Instr. Repsir

Zquip. Ser. Consult.

Controlled Blasting
7/30/86
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LIST OF ALL BUSINESS ARRANGEMENTS TO BE ASSIGNED

Pt A O s e s~ e e et

IDENTIFICATION OX

DATE_OF aRRANGEMENT 2ARTY TYPE OF ARRALGEMENT
TCA 137 . E. L. Lester & Co. Rig Repair ;
TCA 178 BEnergy Sesling Systems Online Leak Rep. Ser. i
ICA 53 Brtl Associstes Turnaround Planning !
TCA 75 ?. U. Gartner Co. Concrete Linding
TCA 145 ¥loyd Eqpt. & Contract Rigging Contr.
TCA‘ 183 George Nedge Contractors RR Repairs
€A 20 ] Gerhardt's, Inc. Covernor Repeir
ICA 70 ) . Cloba) Cathodic Protact. Grepwell Groundbed Insulstion
TCA B6 ) Cravar Tank & MNfg. Tank Repair/Fabr,
TCA 167 Ou.lf Coast Msssuring HMetering Service
TCA 170 H. C, Chandler & Souns Rubber Lining & Repair
TCA 118 Walltburton Ind. Service Eydroblasting
TCA 72 Nardy Scalss Scale Repairs
TCA 146 Nevden-Stuart, Inc. Special Crane Lifts
TCA 3 Hous. Yire & Saf. Eqpt. Co. Ssfety Equip. Inspec.
TCA 184 Bouston Fira & Safety Safety Equipt.
ICA 161 Nouston Scale Service Scale Ssrvice f
ICA 148 In~House Juspsction Co. Juspection Service l
€A 87 Independent to'utu Labs Acoustic Testing
TCA S8 Indust. Technical Corp. ser. Closed Cir. TV
TCA 3 Infrared Surveys laofraered Services
A 197 IWVECO Cylinder Delivery
TCA 127 J & J Marine Diving Diving Services
TCA 128 _ J, T. Thorpe Co. Insulstion Contr.
TCA 17 Kinco, Imec. Rental Equip.
ITA &7 Klesn Kontrol Porta Can Service
10.1 A/2-3 7/30/86
b-
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ZXBIBIT 10.1(s) T T
LIST OF ALL BUSINESS ARRANGEMENTS TO BE ASSIGNED
IDENTIFICATION OR
( DATE OF ARRANGEMENT ) RARTY TYPE OF ARRANGEMENT
7CA 101 Leak Control Systems On-line Lesk Repairs
TCA 223 Linden~Alimak, Inc. Rlevator Service
TCA 26 Manitovoc Cosstal States Rig Repsire/Rentsl
TCA 58 Maroco Inc. Insulstfon .
TCA 136 Marine Magint. Industries Marine $pill Clessnup
TCA 88 McClelland Engineers Croundvster Qusl. Assess.
TCA 63 ‘. Mclains, Iac. Covernor Repairs
TCA 96 Micrometrics Repair Lad Instr.
TCA 49 ) NYOCO (Morris-Ovens-Young) Cold~Cut. 1g. Pipe; Pipeline
TCA 116 - Mationsl Tover Servicsa €T Repairs
TCA 48 Yon-Destruct. Insp. Corp. Equip. Insp.
TCA 123 ¥US Corporation Environ, Lab Anslysts
<", TCA 28 Overhead Door of Rouston Carage Door Repsir
T w Parkland, Inc. NVAC-Sheetmetal
TCA 71 Patent Scaffold Scaffold Erection
TCA 220 Perkin-Elmer Corp. Lab/Instr Repairs
™0 22] Pfsudler Co. Glass Lining Repairs
TCA 132 Piping Engineering Co. xch, Tube Maint/Engr.
TC2. 4] Planned Maintensnce Serv. Rep. Class-lined Vassels
TCA 19 Pruitt Construction Gen, Constr.
TCA 126 Rasmussen, Ioe. Sheet Matsl Contr.
TCA 151 Reeves Interiors Carpet Install.
TCA 95 Reflange Co. Tlange Rapair
TCA 119 ‘ Xelisble lessing Co. Truck Leasing
TCA 65 Rsltance Rlectric Co. Electric Motor Repair
TICA 169 RIC Cunite & Refract. Refractory Repsize
10.1 A/2=4- . 7/30/86
o~~~ W
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EXHIBIT 10.1(s)

LIST OF ALL BUSINESS ARRANGEMENTS TO BE ASSIGNED

L e

IDENTIFICATION OR

DATE OF AXRANCEMENT

*CA 22
ICA 2
TCA 2108
TCA 187
7CA 89
TCA 44
TCA 173 °
TCA 120
TCA 68
TCA 166
TCA 335
TCA 171
TCA 100
TCA 189
TCA 27
IC 30303
TCA 177
€A 97
TCA 57
TCA 74
TCA 23
TCA 181
TCA 141
TCA 39
TCA 186
10.1 &/2-3-

panty

Sikes Fabricating Co.
$unith Industriss

south Tex. Equipsent Co.
Southern Inst. fervice
Spectrs Physice

Ster Yence Co.

Stabdins Engr. & Mfg. Co.
Stevart & Stevenson
Tank Service

Texss Stass Equipment
ZToledo Scale

TRACERCO Corp.
Traneforwer Consultants
Trie-lavn

Turbo-Fix, Inc.

U. 5. Data

BC18CO, Linde Div.
Ultraflote

Varisn Associstes, Inc.
Vsughn Construction

W. C. Scott Co.

Walker Watervell

Wayna Broylee Togr. Corp.
Vesthefmir Contracting

Vestinghouse El. Appl. Repr.

TYPE OF ARRANGEMENT

Vessel Padricators

Rubber Lining

Rig Repairs

Instrument C.Ontt..

Ser/Rap $=P Tyuip.

Pence Conty.

Costings, Lining Serv,

Mech, Rep. Diesel

Repair & EZrection

Szeam Trap Survey

Scale Service

Radtofeotope Process Invest.

Trensforasr Serv,

Lavn Maintenance

Rquipsent Consultant

Rentel/Rap. Printronix Pr.

Witrogen Supplier

Instell. Pltg. Roof~Tanks

Yustr. Repeirs

Can. Constr.

Office Renovation

Pump & Vell Serv.

Csthudic Prot. Serv,

Rigging Contractor ‘

Zlectricel EqQuipment Repair
7/30/86
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1°ST OF ALL DUSINESS ARRANGEMENTS 30 BE ASSICNED

IDENTIFICATION OR
DATE OF ARRANGEMENY

TCA 38
ICA 81
TCA 72
ICA 139

TCA 190

c4 191
¢4 192
TCA 195 _ :
TCA 1%
TCA 195
TCA 1%

TCA 197

TCA 200
TCA 202

Rav Materiale
0/15/8%

8.W, Region Arrangements
BVR 458

SR 124
sWR 127
s 389
s\t 118
SR 605
SWR 462
SWR 367
10.1 A/2-6-

paxry
Wyatt Div-U.$. Indust.
York Cor-Div Borg-Warner
2urn Judustries, Inc.
Asto Metallurgicsl
Cansral Rlectric Appsretus/
Rogr. Services
Mayflowsr Vepor Ssal Corp.
Narcec Crane Services, Inc.
Preventative ’hil;t. Coxp.
Colt Services, Inc.
8. A. Consuleing, In.c.

Respirstory Protection
Ssrvices

Dunsgan Testisg. Inc.

Valley Microforms Imc.

Lefco Yestern
Amoco

Burbank Bsrrel & Drum
Cron Chemical

C. §. Induetries
Design Assursnce, Inc.
Cov Chenical Co.

Dutch Ksttle Ind. Serv.
Torwer's Marine Copper

Oulf Cosst Ind. Quard Ser.

ZYPE OF ARRANGEMENT

Tank Repair & Fabr,
BVAC Contractor
Boiler Rapaire/Consult.

Class Lined Vessel
Iospection/Repair

Transformer Cleaning &
Repair

Tank Sesl Rapairs

Crane Inspaction Services
Dust Control

Ta-plant Bydroblssting
Conasulting Services

Mask 74t Tests

Repair Emiseions Iguipment

Microfilming

Waste Treatment and Handling

CO; Contract 120,000 tons/yr wmin.

Sale of Ur=d tums
Microcell T-38
€Oy Liquid
Consultant /Design, Draf.
Anhyd, ECL
Overtine Maals
Nachiniets & Boilerwskers
Cuaréd Survice

7/30/86
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PRDIPIE VeI T — T e o om e = -

L1ST OF ALL BUSINESS ARRANGEMENTS TO BE ASSIGNED

IDENTIFICATION OR

DATE OF ARRANCEMENT

SWR £02
s$WR 111
S$WR 105
SWR &49
sWR 106
SWR 302
swvz 401
SWR 415
SWR 411
SWR 634 -
SWR 477
SVR 685
s¥R 142

- SR 326

SVR 326
swr 119
SVR 426
SV 482
SVR 114
TR Y/ 1

Oeflitdes
30/62

/1174
/1785
171786
10.1 A/2=-7-

PARTY

Bunter Chemicals
Union Carbide Linde
¥ & T Chenicals

Mobile Plest Maintenance

Heville

Ovens Corning
Patterson Plunbing
Pilko & Assoc. Inc.
Pro~Accass
Reliance Unfiversal
Rodbco Janitorisl
Safety Shoes Distr,
Sendoz Chem Corp.
Sline Ind. Painters
Southwvest Ind. Supply
Steuffer

Straus Systems
Soodwerd Clyde
Liquid Carbonic
Shell Chemical

Texse-Nev Maxico
NG
B3i{g Thrse

Afr Producte

TYPE OF ARRANGEMENT

Chen. Clesning Syst.
Bulk Nicrogen
Stannous Ozalate
Vehicle Service

e -
Insulation Manpover

Plusbing Service

Asoeesnent of Outside P

Consultents

Paint

Vehicle Service
Safety $hoes

w1

in-plant painting
Wev Surplus Valves
Sulfur Dioxide

&A/C In-Plant Maintenasnce

Underground Monitoring
Liquid COg
Catslyst

Pover Contract
Natural (e
Pipeline Nitrogen

Liquid Nicrogen

7/30/8%
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EXHIBIT 10, 1(a)

LIST OF AiL BUSINESS ARRANCEMENTS T0 BE ASSIGNED

IDENTIFICATION OR

DATE OF ARRANGDMENT

/9715

©/i/?7}
Lectic Acid

12711785

Oral 3P0 No. 65949
Rec'd 1/2/86
Acknovledged 1/7/86
PO Mo, DISI2

Deted 1/15/86
Acknovledged 1/22/86
1/713/86 -

12/11/86

12/311/86

o

- Mo, €512042
" Dated 12/26/85

11/5/85

w0

o, 866-100131
Dated¢ 12/30/85
Acknoviedged 2/19/86
3P0

No, 30358
Datad 1/14/86
1729786
12/11/8%
4/21/86
12/11/85

12/26/83

10.1 A/2-8-

FARTY

Calveston Co. Water duthority,

Texas City Refinizg, Inc.,
Marsthon 011 Co.
Undon Carbide

Calveston Co. Water Authority

€. §. Coyne Chem. Co, 1Inc.
C.2.8. Chenicel Co. Inc.

Pirmenich

ydrite Chemical Co.
Independent Chemical Co.
Kramer Chemicsle Imec.

Kraft Inc.

€. J. P-"*rre0n

PPG Industries Ilunc.

Porter Paint Co.

$CM Corp. (Durkes)
Suburban Chesn. Co.
sutfolk Chepical Co.
T1lley Chemical Co. In:.
Worth Chenical Corxp.

TYPE OF ARRANCEMENT

Water Facilities Tontract

Wster Supply Contract

-

Pistributor Contract*

Sales ~ BFO

Sales 3P0t

Distridbutor Contract*
Pistridutor Contractt
Dietridutor Contract®

Sales MPO

$alas Contract

Sales 2P0

$slas 3P0

Sales Contrr .
Distyiburc - fanelant
Distribucs -1 ar v
Distributor Contisct?

Distributoy Contrect?

7/30/86
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3IST OF ALY BUSINESS ARRANGEMINTS TO BE ASSICNED

IDINTIFICATION OR
( DATE OF ARRANGEMENT

PARTYX

TYFE OF ARRANGEMENT

A0SR PRICE EXCEPTION RITUATIONS (S~69'5) WCT SOVERYD BY FORMAL BPO OF CONTRACY:

Havlines Chemicel
Worth: Chemicnl

Saxter~fravenol

UsRengon &t Anderson-Tlayton

HeRecson at Topps

§-69
~63
§-89 -~
E~-69
569

“Pparedal ac;iiurer: for lastic scid caly ~ f.e., multi~product distributor

contractor or BPO.

Styrece /Erhylbeuzene Arranscaments

$112786 {7330)

1712/86

$/13/82
L. - &rended 310712703

- 312/16/8S (6300)

Mousanco Ref. 3000
Konsanto Rel. 800C
Mousants Ref. 6100
¥ongcate Ref. 5300
- Honsance Raf. 7830
10/18/84
Bonaknzo Eezf. 2400
Honsante Ref. 65030
Monesote Ref. 7350
4 ‘lueineer Arrangomente
31734753

0.1 AJ2-%-

Pirill4ps Chemical Cec,

Cook Paint & Varnish Co,

%dchazdson ‘olyzer Corp.

B. P. Goodrich

Anoco

ARCO

Borg Warmer
Chavron Chemical
Vov Chemical
FEHEX

PINA

Huntszan Chenical

il ‘o Chesical

Jubrizal Cotp.

Conversion Letter of
Ayreemint

Sales Contract

Selea Contrect

Sale with Exhylene
Conversion Cption
Beyrene Monomer Exchangs
Buyrene Honomer Exchange
Styrene Monumer Exchange
Styrene Konouar Exchange
Eryrene Honover Exchange
3elen #£grasucnt

Styrane ¥onomey Exchinge
Styrene Henowe: Exchange

CLiyzena HMonomer Exthange

Salesy Cotiroist

1/30/%8
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IDENTIFICATION OR
DATE OF ARRANGEMENT

12/2° /85

2/13/88
12/3/¢4
4717186
8/2/83

4ds Anended
9/23/78 -
10/1/82

10/15/84
s Alcndqd

Other
12758785
8434

Labor Contzaces

5/1/8¢%

172478

S/1/8%

1S F 88

571735

1/724/86

100 } A/Z"‘:!’"

LIST OF ALl BUSINESS ARRANGEMENTS TO BE ASSIGNZD

PAXRTY
Sherex Chemicel Co.

Horton Thickol, Inc.
Uni{royal Chamvical Co.

Esnil Synthetic Fider
Iod. Co.s Led.

Micsudishi International Corp.

Akpa Akrilik Simya Sanoyil A.S,

SN1A Yibres S.p.k.
PEMER

tanion Cerbide
44

Texas Metel Tradex Courecil,
AF1-CID

Texms Metcl Trades Council,
A?L-CI10

Associsted Cucrde of the
niced States

sssocistad Cuatrds ¢f the
United Statas

Local 347, Totarnational
Union of Operating Engineears

toesl 347, International
Voion of Operscing Enginsers

IYPE OF ARRANGEMENT

3P0, as Acknovladged by
Honsanto

Sales Contract
Sales Contract

Sales Contract
fales Contract

Sales Contract
$alas Lontract

Saies Contract

Cryogeaic Processing Unit
Dusign of Syngas Project
Union Agresuent

Benefits Agresenent

Cusrédc Agrzement

Senefits Agreswent
Cafeteris Vorkers
Agretucht

Benefics Agreement

7430/66

fR g
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TANK CAR ..ASE ACREENENTS:

LEASING COMPANY

ACPF Industries

Shippers Car Line

Central Dletrict Sales Office
3301 Rider Treil South

Ceneral Americen
‘Teansportation Corporation
120 So. Riverside Plazs
Chicago, 111. 60606

GLNX Corporation
25231 Grogen's Mill Road
The Woodlands, Tx. 77309

Cenersl Blectric Ralizar
Services Corp.

33 West Monroe St.
Chicago, I11. 606G3 .

Pullean

Leasing Company

2G0 So. Michigsn Ave.
Chicagc, [11. 60604

10.1 A/2-11-
1/30/86

| I
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DESCRIPZION OF CONTRACT

Master Contract 5-3348
Master Ccatrect 3-8499

Master Contract 1410 with
Amendments 1, 2, 3, 4, S
end Rider 382 vith Amendwent 1
to Rider
raster Contract 990, Rider 23
Rider LAX0-6 with an
Amgndment
Master Contrret $702-83 with
Rider 21
Rider %9(2)

Rider 76(1)

Hasier Contract (no number)
vith Ridecr §7, olno referved

tn ns MUNSAGG7A, or 67A

"0 oF
CARS THIS TANE CAR TYPE OF
CONTRACT TDENTIPICATICN WO, ASSICNMENT
2 ACPX 082110 ACPX 082111  Total
3 ACPX 087658 ACPX 083663  Partial
ACPX 083665
2 GATX 098525 GATX 098537  Total Rider
182
2 CLNR 003516 CLWX 003517  Rider Total
N GLNX 003S18 GL¥X 003520  Rider Totsl
GLNX 003521 GLNX 026137
1 NATX 079400 2dor Pertial
3 NATX 075140 NATX 075141  Rider Totsi
NATX 075142
3 NATX 077055 NATX 077056  Rider Partisl
NATX 077057
2 X 120079 Rider Totsl

TLDX (20080

e !




LEASING COMPANY

Union Tenk Catr Company
111 Vest Jsckson Blvd.
Chicago, 111. 60604

Evans Transportation Cospany
Retl Car Division

The Zast Tover Suite 90U
2550 Colf Roed

Rolling Meadows, 111. 60008

Tanco Transportation Corp.
wolk Lake Terminals, Inc,
o~ PO Box 56%
- Hasmond, Ind. 43620

- élease Being Reneveu .« 8
Month-to-Month Baais

7. 10,1 A/2-12-
' 2/20/86

, I, ~

‘ea )
" or
CARS THIS TARE CAR P8 OF
DESCRIPTION OF CONTRACT CONTRACT IDENTIFICATION WO, ASSIGNNENT
Master Contract (no number)
with Amendment with Rider 164 S UTLX 074671 UTLX 074683 fider Partisl
UTLX 074687 UTLX 074691
UTLY 074692
Rider 171 9 UTLX 076368 UTLX 076374 Rider Pertisl
UTLX 076391 UTLX 076394
UTLX 076445 UTLX 076527
UTLX 076547 UTLX 076603
UTLX 076634
Rtder 197 8 UrLx 076388 UTLX 076393 Rider Total
UTLX 076412 UTLX 076629
UTLX 076452 UTLX 076470
UTLX 076471 UTLX 076472
Rider 202 3 OTLX 086264 UTLX 086706 fRider Totel
: YTLX 086711
Rider 210 S UTLX CA0B7S UTLX 048607 Rider Partisl
UTLX 048622 UTLX 04871177
UTLX 049302
Master Contract (no mumber) 4 UsSLX 021017 USLX 021084 Schedvle S
with first Amendment with Rider USLX 021085 USLX 021086 Partial
entitled Schedule 5
Master Contract (no mumber) 4 TATX 020716 TATK 020717 Rider Total
with Rider O TATX 020718 __.>.—”u 020719
Totsl Cars This Exhibit 60




EXHIBIT 10.3(e)

FORM OF ASSUMPTION AND ASSUMPIION
AGREEMENT RELATING TO GCWDA

ASSIGNMENT OF -
MONSANTO COMPANY PIPELINE
ot B B e 103
* This Assignment of Monsanto Company Pipeline Facility
Agreement dated as of November 1, 1973 (hereinafter called
'Pipeiino Agreenment®) is made and entered into by and
between Gulf Coast Waste Disposal Authority (hereinafter
called the °®Authority®), a body politic and corporate and
political subdivision of the State of Texas, created as a
conservation and 7reclamation district (pursuant ¢o
A-ticle XVI, Section 59 of the Texas Constitution) under
Article 76214-2, Vernon‘s Texas Civil Statutes, Monsanto
Company, & Delawvare corpbratioa. duly authorized to do
business 4n the State of Texss (hezreinafter called
*Monsanto®), and Sterling Chemicals, 1Inc., a Delavare
corporation, duly authorized to éo business in the State of
Texss (hereinafter called °Sterling®).
!SCITAiS
1. The Authority and HMonsanto entered into the
Pipeline Agreement to provide for the acquisition,
contttﬁction. operation snd saintenance of easements, pump
stations, meters, a pipeline and othe: appurtenances ancd
appliances thereto (hereinafter called “"Facilities®) for the

purpose ©f transporting wasteborne liquid, gaseous, or 80lid

LAt L A




waste from a collection point on HMonsanto's chemical
processing and manufacturing plant located in the City of
Texas City (hereinafter called *Plant®) to the Authority's
sguecus waste treatment facilities (herein called "?}'ntnient
Fecilities®).

_ 2. Monsanto ané Steriing are negotisting for the sale
of the Plant to Sterling. Since ownership and operation of
the Plant includes responsidility for proper handling of

waterborne wastes, 4t 48 the intention of Nonsanto and

Sterling that, as of the date of closing of the sale

trenssction (hercinafter «called “Closing®, presently

scheduled to be August 1, 1986), Bterling will essume and

undertake all rights and oblications of ionsanto under the

Pipeline Agreement, and that Monsanto be released therefron.,
ASSIGNMENT

MOW, THEREFORE, the parties hereto agree as follows:

1. Effective on the loging, all rights and
obligations of Monsanto under the Pipeline Agreement are
transferred and assigned to Sterling, except liabilities
sccruing prior to Closing.

2. All rights and obligations so transferred and

assigned are mccepted, assumed and undertaken by Sterling.
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3. The Authority recognites and accepts Sterling, in
place of Monsanto, with respect to all rights and obliga-
tions so transferred end assigned, und relisses t.lonunto
from such rights sund obligations, oth than liability which
has accrued prior tov Closing.

- IN WITRESS WHEREOF, the parties hereto have caused this
Anendnent to NMonsanto Coepany Pipeline Pacility Agresment to
be cigmd as ©of Acgusat 1, .1“6 in multiple counterparts,
each o©of which shall be considered an original for all
puzrposes and effective as of the Closing.

Attest: . .
fccéetary

Attests By:
Title:

Datet

MONSANTO COMPANY

Assistant becretary
Date:

L]
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Attest:

'x'l 3 stnn? $ecr etary

89JL95C

STENLIRG CHEMICALS, INC.

By:
Title: -
Pate:

-d- 'l (i




ASSISNMENS OF
SUPFLEMENTAL FACILITIES AGREEMENT
DATED AS OF NOVEMBER 1, 31973
BY AND BEIWEEN -
GULY COAST WASTE DISPOSAL AUTHORITY
UNION CARBIDE CORPORATION
MOHSANTO COMPANY

4

~ This Assignmeni of <upplamental Facilities Agrezment is
asde and entered 4into by and betvesn Gulf Coast Waste
Disposal Authority (hereinnites called the “Authoriey®), o
body gprlitic znd corporsate :nd political subdiviasion >f the
stnte of Texas, created av a conservation and reclamation
district (pursuant to Actizle XVI, Section 59 of the Texas
Constitution) under Article 7621de-2, Vernon's Texas Civil
Statutes, 1nd the following corporations which are duly
authorized to do business in the State oi Texas, to-wit:
Monsants  Tompany, & corporstion (hersinafter called
*Monsanto”™)., Union Carbide Corporation, 8 corperation
(heseinafter called “UCC"), and Sterling Chemicals, Inc.
corpozation (hereinafter cslled “Sterling”).

RECITALS

1. The Authority UCC and Monsanto entered into a
supplementsl Facilities Ajreement as of Novemier 1, 1973,
and certain amendments thereto dested July 31, 1979 and
December 12, 1979 (collectively the “Agrsenent®) whereby




aQuaous wastes generated Dby UCC and Monsanto would be
received, treatad and disposed of by the Authority.

2. DMonsanto and Sterling are negotisting for the sale
to Sterling of Monsanto's chemical processing and
manufacturing plant locsted 4in the City of Texas City
(hereinafter called "Plant"), vhich generstes agueous wvaste
ewo‘rcd by the Agresment. It is the intention of Monsanto
snd Sterling that, as of the date of closing of the
transaction (hereinafter <cslled “Closing”, presently
scheduled to be August 1, 1986), Sterling will assume and
undertake all rights and cbligstions of Monsanto under the
2greement (except as provided herein), snd trst Monsanto be
roleased therefrom (except as provided harein).

ASS]GNMENT
NOW, J4EREFORE, the parties hereto agres that,

effective ss of the Closing:
1. All rights and obligations of Monsanto under

the Agresment ara transferred and assigned to Sterling,
wvith the folloving exceptions:

8. Monsanto shall retain 1liadility with

respect to the Agriament snd all rights, obliga-

tions and liadilities vwith respect thereto arieing

from actions or events prior to Closing.

-2- .
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b. FKonsanto shall be liable for all pay-
pents ramired to e rude by it under the Agree-
ment to the extent such payments are not ectug}ly
made by &Sterling in the amounts, manner and at the
times regquired, except that Monsante shall have no
liadbility with respect to any psyméents required
under Article VI1l, other <than payments for
resear:h, davelopment and construction reguired
for Permit compliance with respect to Monsanto's
prc-ClSsino deposits.

&. All rights and obligations so transferred and
assisned are accepted, assumed and undertaken by
$terling.

3. The Authority snd UCC recogniie and accept
sterur;g, in place of Mcnsanto, with respect to all
rights and obligations sc transferred end sssigned.

4. The Authority and UCC release Monsanto from
8ll rights and obligations undsr the Agreemsnt, other
than liability for actions or evanta occurring prior teo
Closing. except as provided in paragraph 1(db) above.
1M WITNESS WHEREOF, the parties hereto have caused this

Assignment of Supplemental Facilities Agreement to de signed
as of August 1, 1986 in multiple counterparts, each ¢f vhich

3 . {‘ﬂ"?ﬂ
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shsll ve considered an origiaal for all purposes and vhich

shall be effective as of the Clcaing.

Attest:

Secrotary

Attest:

Ausistant Sescretary-

Attest:

Assistant Secretary

Attest:
Assistant Sacretary
S6JLBSS

GUL

ODAST WASTE DISPOSAL

Title:

Date:

UNION CARBIDE CORPORATION

BYy:

Title:

Date:

MONSANTO COMIPANY

By:

Title:

Dete:

STERLING CHEMICALS. INC.

By:

Title:

Date:

-‘- .
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ASSIGNMERT AND CONSENT AGREEMENT

This Assignment and Consent Agreement is made and- entered
into as of August 1, 1986 by, between and among Monsanto
Company (hereinafter celled "Monsanto®), Sterling Chemicals,
Inc. (hereinafter called “Sterling®), and the Gulf Coast
Waste Disposal Authority (hereinafter <called “the
Auﬁhox;ity). a conservation and zeclamation district, body
politic and corporate and a political sublivision of the
State of Texas, creasted anéd operating under the provisions
of Chapter 409, Acts of the 61st lLegislature of the State of
Texas, Hcgular Session, 1969, as amended (originally
codified as Article 76218-2, Vernon's Texas Civil Statutes).

RECITALS

1. The Authority is empowered to contract to receive and

treat or dispose of industrigcl solid waste from any person.

2. Nonsanto owns and operates a chemical processing and
manufacturing plant located in the City of Texas City, Texas
(hereinafter called °*Plan-®), which generates industrial
80lid wvaste and xequires access to a facility for the

treatment or 4isposal of that waste.

rRT20

‘»




3. The Authority and Monsanto entered into & Contract for
the Financing, Acquisition, and Operation of an Industrial
$o0lid Waste Dispusal Pacility as of the 15th day of March
1979 as clarified by Clarification Agreement Qated April 12,
1979 (collectively the °®Contract®), whereby the Authority
agresd, among other things, and under the terms and condi-
tions. set forth in the Contract, to accept and treat or
disﬁon of waste of Nonsanto at a 200-acre facility per-
mitted for that purpose (the “"Site").

4. HNonsanto and itctling are engsged in negotiations for
the sale to Sterling of the Plant and it is the intention of
u.onunto and Sterling that, as of the date of closing of the
purchase and sale transaction ("Closing®), Monsanto would
tzansfer and assign to Sterling its interest under the
Contrast to the extent of 100,000 cubic yards of Monsanto's
reserved disposal capacity at the Site.

* AGREEMENT

For and in consideration ©f the mutual promises, covenants,
obligations and benefits of this Assignrent and Consent
Agreement, Monsanto, Sterling, and the Authority agree as

follows:
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Article 3}

1.1 Nonsanto heredby transfers and assigns to ltorﬁng.: and
4ts successors and assigns, upon Closing, its rights, obli-
gations, title, and interest in and under the Contract,
copy of which {s attached hereto and marked as Exhibit A,
and in every clause, article or thing contained in it, to
the extent of 100,000 cubic yards of Monsanto's reserved
disposal capacity at the Site (the “Assigned Interest®), but
tacze is not assigned heraby rights of Konsanto with respect
o Article 3.2(b) (1) of the Contract.

1.2 Upon Closing, and to the extent of the Assigned
Interest only, Sterling accepts (a) the rights of Monsanto
under the Contract on and after the date of Closing; and (b)
zesponsibility for the cobligations of Monsanto under the
Contract on and after the date of Closing.

1.3 All bMonsanto obligations under the Contract for
activities or events occurring pricr to Clesing and after
the Closing with respect to the Contract as it relates other
than to the Assigned Intereidt will remain the ;upox.sibnity

of Monsanto.
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1.4 It is understood and agreed that any offer by Sterling
©of any excess zeserved dispossl capacity under Article

"3.2(b) [3) of the Contract would first be made to Nonsanto,

which offer must Dbe accepted, 3f at all, in vri.ting by
Monsanto within 30 days of the offer. Such offer will then
be made to the Other Customsrs and to the Authority pursuant
to the Contract. If both Sterling and Nonsanto accept
offers of excess waste @isposal capacity from others, it
shall be divided between them in proportions of J0/36ths and
26/36ths, respectively.

Article 2

2.1 The Authority acknowledges that it has received com-
plete and sufficient motice of Nonsanto's intent to assign
the Contract to Sterling to the extent of the Assigned
Interest and consents to and approves Kohnsanto's assignment
on the terms and conditions set forth herein and in the

Contract.

2.2 The Authority sgrees not to exercise whatever rights it
may have under the Contract to acquire the Assigned Interest

£rom Monsante.

eamTs
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2.3 The Authority agrees to accept Sterling as 8 Custoxmer
under the Contract to the extent of the Assigned Interest,
and to release MNonsanto from all rights and obligations

transferred and assigned to Sterling.

2.4 Payments to the Authority pursuant to Article IIU of
the Contract for accepting, treating or disposing of waste
which ‘would, in the absence of this Assignment, be charged

to Monsanto, shall, after Closing, be charged as follows:

(a)

®)

{c)

mnting' Charges shall be el'gatgoa pursuant to the
Contract to Sterling and Monssnto in a manner
which reflects the volume and character of waste

received from each Suring the billing period.

Capacity Charges of the type des riied in the
first seuncence of Section 3.2(d) (2) shall be
chazged 6.94% (10/36 of 25V) to Sterling and
18.06% (26/36 of 25%) to Monsanto.

A Management Fee as defined in the Contract (at

this point egual to $18,334.00 per year) shall be

- paid by each of Sterling and Nonsanto.
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IN WITNESS WHEREOF the parties hereto have caused this
Assigneent and Consent Agreement to be signed in multiple
counterparts, esch of which will be considered an Prlqiml
for all purposes.

Attest: -
W Title:
cretary
. Date:
MONSANTO COMPANY
Attests ' By:
Title:
sistant Secretary
Date:

STERLING CHEMICALS, INC.

Attest: 8y:
Title:
Rssistaxy Gecretary
Date:
3.0msh
. oo~




.o

EXHIBIT 15

AGREEMENT TO SECURE PERFORMINCE

This Agreement to Secure Performance ("Agreement®) is

made and entered into as of August 1, 1986 by and between

Monsanto Company ("Mornsanto”) and Sterling Chemicals, In..

("Sterling”).
. RECITALS
1. Monsanto and Sterling are negotiating for the sale to

Sterling of Monsante's chemical processing and manue
facturing plant located in Texas City, Texas ("Plant")
pursuant to an asset purchase agreement ("Definitive
Agreement™). The closing ("Closing”) of that purchase
snd sale is scheduled for August 1, 1986.

Pursuant to “Assigrment of Supplemental Facilities
Agreement Dated As Of November 1, 1973 By And Between
Gulf Coast Waste Disposal Authority, Union Carxbide Cor-
poration, Monsanto Company® ("Assignment®) delivared at
Closing., Monsanto will assign to Sterling ceartain of
its rights and obligations under the supplemental fa-
cilities agreement therein identified (the "Contract®}.

In connecticn with that Assignnant, Monsanto has agrsed

to make certain payments under the Contract to Gulf

e C
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{ Coast Waste Disposal Authority ("Authority') ehould

Sterling fail to do so.

-

4. Pursuant to "Assignment of Monsanto Company Pipelina
Facility Agresment Dars2 as of November 1, 1%73" to bs

delivered at Closing, Monsanto will assiyn to Sterling
certein rights under the pipeline faciiity agreement
therein identified ("Pipeline Agreement™).

5.. In considerstion of Monsanto's agreement to make the
said pavments; Sierling has agreed to certain under-
takings on behalf of Monsanto and to provide certain
sarvices to Monsanto in connection with the continuing

C.) needs of Monsento with respect to transportation and

treatment of certain wastevatars.

ACREEMENT

For and in considerstion of the m=mutual promisecs,
covenxnts, obligations and benefits of this Agreement,
Slonsanto and Sterling agree as follows:

Article
Undertakings by Sterling
1.1 Sterling agrees to comply fully with sll its eesigned
obiigations under the Contract.

-2- A A
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1.2 lmmediately following the acquisition of the Plani by
Sterling, Sterling shall begin and thereafter continuously
use its best efiorts to negotiate and enter into a nevw
contract with ths Authority and Union Carbide Corp.'.:rat:i on
("UCC") for the disposal of aguecus waste from the Plant,
dncluding wastewater from Plant cleanup activities and frenm
nonnx.:to'- South 20 and North 80 sites, and vhich vill have
the effect of releasing Monsanto from its obligations under
the Assignment to make certsin payments to the Authority
should Staerling fail to do so.

1.3 Tha parties recognite that one reason for the reluc-
tance of the other parties to the Assignment to fully
release Monsanto from further obligations under the Contract
ia Sterling's relrtive lack of financial credibility and
lack of opersting history as compared to those of Monsanto.
Should Sterling be unable to zmake arrangszments for such
Telesse of Monsanto upon its first attempt to do so,
Steriing will periodically, at reasonsble intervels through-
out the term of this Agreement, make additional attempts to
do 30 vhen it reaazonably appears that in view ¢f its opera-
ting history end continued firrncial stabjlity such attempts

would result in s full zelzrase of Monsanto.
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1.4 Until such time as Honsanto is fully released from any
further obligaticons under the Contract and Assignuent,
Sterling agrees that it will not, without the priox'. written
consent of Monsanto, (a) assign, by operation of law or
othervise, the Contract, except pursuant to contract\}ul ind
financing arrangements in connection with Sterling’s pur-
chase of the Plant, (b) amend the Contract, (c¢) dispose of
any wastevater from any third party under the Contract Irom

sources other than Plant activities.

1.5 As long as Sterling is transporting .astewater to the
Authority through the existing pipeline, Sterling agrees to
accept into the Plant facilities and wastewvater pipeline to
the Authority, and to transport through Plant facilities and
said pipeline, wastevater from the North 80 site as well as
wvastewvater which might be generated from ‘my cleanup
Monsanto ia odligated to undo'rtuko pursuant to the terms of
the Definitive Agreement. Subject to the limitations in the
Contract, inciuding certsin load and flow restrictions and
the conditions of the Authority's permits, the amount of
said wastewater which Sterling 4% reguired to accept and
transport is as described in Section 10.3 of the Definitive
Agreemsnt. In asddition, subject to the above-mentioned
limitationis in the Contract, Sterling will arrange for

acceptance by the Authority of wastewater from Nonsanto's

canTo
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South 20 site. The services described in this Article 1.5
shall be provided by Sterling in accordance with and subject
to Exhibit "A® hereto.

1.6 Upon succassful negotiation and execution by s;:crli.ng
of a new contract or other arrangement with the Authority
and UCC which fully releases Monsanto from all obligations
undcr.- the Assignment and the Contract, only the provisimns

of Article 1.5 of this Agreement (and the provisions of

Exhibit "A" related thereto) will continue in effect.

1.7 Until auch time as Monsanto is fully released from all
obligations under the Contract and Assignment with respsct
to any payment required purruant to Article VIII of the
Contract, Sterling will not approve any research, develop-
ment, construction or capital expenditures relating ¢to
cleanup of pre-Closing deposits without the prior written

approval of Monsanto.

Article 2

Defaults
2.1 In the event Monsanto becomes aware that Sterling is in
default in the payment of any monies due the Authority under
the Contract, the Assignment or under this Agresment,
Monsanto shall notify Sterling of such default and send a
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copy of esuch notice to The Chase Manhattan Bank, N.A.
("Chase") addressed as indicated in Article 6 hereof.
wWithin sixty (60) days after receiving such notice, Sterling
shall cure such monetary default by payment to the Author_ity
of all amounts past due and owing by Sterling. Tf such
default is not cured within such sixty (60) day period,
Monsanto shall send an additional notice of default to
Chase, with a copy to Sterling. Upon receipt of msaiad
-ddition_al notice, Chase may elect, during an additional
sixty (60) day period, to cure such monetary default by
pnfmcnt to the Authority of all amounts due and owing by
Sterling under the Contract. If neither Chase nor Sterling
cure such default, then, after the passage of one hundred
eighty (160) days from the delivery of the initial notice to
Sterling, Monsanto shall have the right to elect any or all
of the remedies set forth 1a. Article 3 belovw. Any delay or
failure by Monsanto to notify Sterling or Chase of a default
as described above, shall not constitute a waiver of any
rights by uonsax;to vwith respsct to that or any other
default.

2.2 1In the event Sterling is in default under the Contract
or utnder this Agreement for reoasons other than the psyment
of monies .owed to the Authority (“"non-monetary default"),

Monsanto shall so notify Sterling and Sterling shall have

-6~
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sixty (60) days after receipt of such notice in which to
cure such non-ponetary default. At the end of such sixty
(60) day period, if Sterling has not cured such aon-’noiotnty
default or, in the alternative, is not diliqont}y and
continuously prosecuting such cure, Monsanto may ;ond' a
notice of ‘such event to Chase, in which event Chase shall
have sixty (60) days from the c!ato of receipt of such notice
to C\;t. such non-monetary default or begin to cure such
non-monetary default and diligently and continuously prose-
cute such cure. In the event a period of one hundred-eighty
(180) days elapses after the first notice to Sterling and
the non~monetary default remains uncured, unless Chase or
Sterling is diligently and continuously prosecuting such
cure and delivers to Monsanto reasonably sufficient evidence
of its financial ability to continue to diligently prosecute
such cure until completion, Mnnsanto may wlect any or all of
the z;omodios set forth in Article 3 beslow. Any delay or
failure by Monsanto to notify Sterling or Chase of a non-
monetary default as described above, shall rot constitute a
voiver of any rights by Monsanto with respect to that or any

other default.
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Article 3

Remedies
3.1 In the event Monsanto becomes entitled to exercise its
renedies under this Agreement pursuant to the pro.ccdi,ng
Article 2, Monsanto may elect any or all of the following
remedies: '

A. Monsanto may exercise its .i.rrovocnblo pover of
attorney hereinafter described;

8. ' Monsznto may require Sterling to immediately
terminate the Contract as and when directed by
Monsanto: '

c. Monsant» may require Sterling to immediately
reassign the Contract to Monsanto; or

D. Monsanto may pursue any other remedies it may have
at lav or in equity based on Sterling's breach of
its obligations hereunder or under the Assignment,
including without limitation the remedy of speci-
fic performance, to which Sterling hereby con-

sents.

3.2 donsanto is hereby granted an irrevocable power of
attorrey, which power of attorney shall be deemed coupled
with an interest, to terminate the Contract by written
notice to the Authority pursuant to the termination provi-
sions of Article 14.04 of the Contract provided Monsanto
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becomes entitled to do so pursuant to Articles 2 or 4

hereof.

Article 4

Term
4.1 Nonsanto may require Sterling to terminate the Contract
(or u?mmto may do so by exercise of its pover of attorney
in Article 3.2) and to terminate this Agreement ten (10)

years and one (1) day after the Closing if there has oc- -

curred during the initial ten year term of this Agreement
three "Events" as defined in 4.4 Dbealow, otherwise this
Agreenent and the Contract shall remain in effect for an
additional five (S) year period.

4.2 Similarly, Monsanto may regquire Sterling to terminate
the Contract (or Monsanto may do so Aby exercise of its power
of attorney in Article 3.2) and to terminate this Agreement
tifteen (15) years and one (1) day after the Closing if
there have occurred four "Events" during the first fifteen
years of this Agreement, othervise this Agreement and the
Conttact shall remain in effect for an additional five (5)

year period.

4.3 If not sooner terminated, this Agreement shall ter-

minute twenty (20) years and one (1) day after the Closing
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and Monsanto shall have the =i qht to terminate the Contzact
or have it reassigned to Monsanto. The provisions of
Article 1.5 and Exhibit "A" shall survive termination of
this Agreement under this Article or Article 2. -

4.4 As used in this Article 4, an "Event" shall have
occurred when Sterling has defaulted hereunder, Sterling has

not made payments to cure such default within ninety (%0)

days after receipt of written notice from Monsanto, and
Monsanto has been required by the Authority to make such
payment on Sterling's bshalf and has done so.

Article S
Authority's Purchase
$.1 MWonsanto shall be entitled to any amounts resulting
from the Authority's purchase of Monsanto's original inter-
est in, or arising from acquisition or development of, the

Authority’s Land Farm.

Article 6

Notices
6.1 Any notice required or permitted to be given under this
Agreemsnt shall be in writing, and shall be deemed suffici-
ently given when delivered in person or transmitted Dby

telegram, or when deposited in the United States mail

-10-
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(registered or certified) postage prepaid, to the addresses
given below or sent by telex to the telex numbers se¢’. forth
belov provided that the telex shall reflect the answer back

of the receiving party:

Monsanto Chemical Company

Attention: President

800 N. Lindbergh Blvd.

St. Louis, MO 63167

Telex No. 447282 answerback Monsanto BTL

The Chase Manhattan Bank, N.A.

One -Chase Manhattan Plaza

New York, New York 10018

" Sterling Chemicals, Inc.

Attention: President

201 Bay Street Scuth

Texas City, Texas 77590
With copies to:

Monsanto Chemical Company

Attention: General Counsel

800 N. Lindbergh Blvd.

St. Louis, MO 63167

John L. Bland

Bracewsll & Patterson

2900 South Tower, Pennctoil Place

Houston, Texas 77002
6.2 During the term of this Agreement, the parties may
change their address, telex number or answer Dback for
receipt of notice and/or the person or position designated
to receive such notice by giving notice of such change in

the manner provided in this Article 6.
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This Agreement hes bean exscuted in multiple counterparts as
of August 1st, 1986 and shall be effective for all purposes

es of the Closing.

37JDHS/2

STERLING CHEMICALS, INC.™

By: A2 s, o

Nepe VEL
Title: [heyleat
D'"*_ﬂn.,.ui_m_.
MONSANTO COMPANY
Bm_.WM
Name: _JOA R. QAL E(

Titie: Bag'? Cortiells,

- Dates Mﬂ
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TEE STATE OF TEXAS :
COUNTY OF KEARRIS $

This instrument was acknowledged before me on the 1st
day of August, 1986 by y/ A A, .

of STERLING CHEMICALS, .r & avare corporation, on
behalf of said corporation.

c
state of Texas

lm*@g:}._ﬁw
My commmission e&xp us.z./g,gy

THE STATE OF TEXAS :
COUNTY OF HNARRIS ]

This instruzent was scknowledged before me on the 1lst
day of August, 1986 by
of MONSANTO COMPANY, & avare corporation, on alt ©
sl e s
ary or the

[} (-]
State of Texes

* sni& corporstion.

Wane: N, . o
My commission e«pires:/- &5

42HBESD
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EXHIBIT "A"
SERVICES
Sterling and Monsanto further agree as follows with
respesct to services to be provided pursuant to Article 1.8

of the Agreenment:

1. Sterling will (a) transport tha vaste wateis
fidentified in Article 1.5 to the Authority through Plant
facilities and the pipeline facilities and (b) allocate to
Monsanto a portion of the capacity for vaste water treatment
allocated to Sterling at ths Authority's "Treatment Facili-
ty" under the Contract, which includes the Land Farz for
sludge disposal, sufficient to handle the waste water
required to be tranasported by Sterling.

2. Sterling will provide the folloving services for
the measursment and transportation of wastewater froam the
North 80 and, vhen and if necesaary, of groundwater from

Plant cleanups: '
a. receive, viasure volume vwith existing measur-
ing device(s) and transport through the pipeline;

b. sample such waters and conduct analyses as

necessary to allocate both pipelire and treatment

e~ o
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charges from Authority beiwzen Buyer and Monsanto;
snd

c. operste and maintain in good working order
the facilities existing at Closing for thc_ pur-

-

poses set forth inb.

Monsanto will:

a. reimburse Sterling for any semi-annual
facility charge, managenment fee and sarvice
charges, and any cther fees related to wastewater
(vhether pursuant to the Contract, the Pipeline
Agresment or otherwise) assessed upon Sterling by
the Authority in proportion to the Quantities and
qualities of each of Sterling’'s and Monsanto's
waste water transported to the Authority in the
pipeline. 7This reimbursement will cease once
Moneanto has entered into an Agreement with .
Authority and makes payment dizectly to the
Authority.

b. pay Sterling a fee in accordance with the
cost of services provisions of Exhibit 17(b) ¢o
the Definitive Agreement for Sterling's transpore
tation of North 80 Waters and Cleanup Waters

2o
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through the Plant facilities and the Pipeline
Facilities.

c. pay Sterling for the services described in
Article 2 hereof in accordance with the ct;'st of
services provisions of Exhibit 17(b) to the
Definitive Agiesment.

_4.. The following conditions apply to the MNonsanto

aguecus vaste covered by this Agreement:

a. Title to the Nonsanto agueous waste shall

remain in Monsanto.

b. North 80 waters and cleanup vaters must be
compatible with the agueocus vaste othervise

generated at tie Plant by Sterling and transported
through the Plant facilities and related pipeline
fecilities to the Authority; #onsanto aguecus
wvaste must be in compliance with the Contract; and
must be suitabdle for scceptance by the Authority
under the permits in effect et the Authority's

creatment facilities.

o™ 4
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5. In the svent that either party is rendered unable
to carry out its obligations under this Exhibit A, by force

majeure other than any obligation of Monsanto to‘ make
payment for services previously performed when due.and
payable hereunder, it is understood and ac~23d that, o;a such
party giving notice and reasonably full particulars of such
force majeure to the other party within a re:acvzble time
after the occurrence of the cause ralied upon, then the
obligations of the party giving such notice, so far as they
are affected by such force majeure, shall be suspended
during the continuance of such force majeure, provided such
party promptly and diligently pursued efforts to remedy the
inability as soon as possible.

37JDHS /2%
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EXHIBIT 24.2-2
DEEP WELL OPERATING CONDITIONS ~ 1985

This exhibit includes by reference all relevant matters set
forth in the agreement and other exhi»its thereto. . :

whereas both parties agree that certuir recorded historical
data describing deep well operations for Cctober 1985 may be
inaccurate, operating data encompassing tne remaining 11
months 0of 1985 are agreed to represent an acceptable basis
for determining typical operating conditions as referred to
under Article 24.2.

Deep well operating data for 1985 as reported to the Texas

Water Commission and grecorded in AN-S unit operating recorsds
are presented below:

WDW-91 WDW-19¢ COMBINED

Max. Injection Flow ~ GPM 1077
Max. Total Month. Flow - M Gal. 24.06
Total Flow Inj., 1985 - M Gal. 1) 254.12
Max. Injection Pressure -~ psig 954 816

Max. Anl. Pressure = psig 1147 1524

Max. Monthly Avg. & TDS Injected 7.42
Max. § TDS Injected ?.96(2,
Max. pH Range £.2 = 9,2
Approxiz.ate Injection Interval =~ Ft. 6700' - 7200

(Screened interval below sea level)

(1) WDW-21 =~ If as of Closing WDW-91 flow capacity
cannot achieve €46 gpnm at 954 psig, so long as
this flow restriction continues to exist, then
whenever WDW-196 has an emergency unscheduled
shutdown not exceeding two weeks duration, Buyer
may operate WDW-91 up to but not above any condi~
tion permitted by the then applicable governmental
UIC permit and such operation will not constitute
a violation of g:faqtaph 24.2-1, but this excep-
tion shall not allowed more frequently than
once per calendar quarter. As of such time that
WDW-91 becomss capable of operating above €46 gpnm




.".“

.

at 954 psig this exception 1:,"nunedilte1y termi~
nated and B yer shall promptly notify Monsanto.

(2) pH - pH operating conditions for purposes of
Article 24.2 are expanded from 1985 historical
data to allow a maximum pH operating range of
4.5-9.2 on a continuous basis with the .added
provision that pR may be less than 4.5 for only up
to 0.5% ' (of operating hours) of any calendar year
provided that no single occurrence exceeds eight
hours. These broadened pH limits shall be moni-
tored by Sterling by Analysis of grab samples

‘ obtained from the injection pump feed tank (sample

‘ point $530T12) taken at least once per shift when
either injection well is in service. The pH of the
injected flow shall be assumed to be egqual to the
pH of the last pH analysis. Periods of pH excur~
sions shal) be based on the time either injection
well 48 in service.

The 1935 Injected flow composition was comprised of aqueous
process waste as typically generated by those processes and
process technologies operating during that period plus
stormvater zunoff from curbed process areas from the follow-
ing manufacturing areas:

Acrylonitrile (AN)
Acetone Cyanohydrin (ACY)
Lactic Acid .
Lactronitrile (LN)
Tertiary-butylamine (TBA)

Buyer shall szetuin similar deep well operating data on
operating conditions for each year of operaiion for a pericd
of three years after each applicable year or such longer
period as reguired by law. Monsanto shall have the right to
inspect this data during normal business hours.
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