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MLGW~DOE INDUSTRIAL FUEL GAS 
DEMONSTRATION PLANT PROGRAM 

S e c t i o n  1 . 0  

INTRODUCTION 

@FOSTER WHEELER 
LICENSE AGREEMENTS FOR 
PROPRIETARY PROCESSES 

The U n i t e d  S t a t e s  Department  o f  Energy (DOE) awarded. a  c o n t r a c t  t o  
Memphis L i g h t ,  G A S  and Water D i v i s i o n  (MLGW) wh ich .  r e q u i r e s  MLGW t o  p e r f o r m  
p r o c e s s  a n a l y s i s ,  d e s i g n ,  p rocu remen t ,  c o n s t r u c t i o n ,  t e s t i n g ,  o p e r a t i o n ,  
and e v a l u a t i o n  o f  a p l a n t  which w i l l  d e m o n s t r a t e  t h e  f e a s i b i l i t y  o f  c o n v e r t i n g  
h i g h  s u l f u r  b i t u l a inous  c o a l ,  t o  i n d u s t r i a l  f u e l  g a s  w i t h  a  h e a t i n g  v a l u e  o f  
300 2 30 Btu p e r  s t a n d a r d  c u b i c  f o o t  (SCF). The d e m o n s t r a t i o n  p l a n t i  i s  t o  
be based  on  t h e  .U-Gas  p r o c e s s ,  w i t h  i ts  p r o d u c t  g a s  t o  be u sed  i n  commerci,al ' 

a p p l i c a t i o n s  i n  Memphis, Tennessee .  . . 
. . 

I n  o r d e r  t o  pe r fo rm t h i s  work, MLGW h a s  e s t a b l i s h e d  an  i n d u s t r i a l  
team, which i n c l u d e s :  

MLGW - Memphis L i g h t ,  Gas and Water D i v i s i o n ,  Memphis, Tenn. 
The pr ime c o n t r a c t o r  and d i s t r i b u t o r  o f  t h e  i n d u s t r i a l  
f u e l  g a s .  

FWEC - F o s t e r  Wheeler Energy  C o r p o r a t i o n ,  L i v i n g s t o n ,  N . J .  
The e n g i n e e r -  c o n s t r u c t i o n  manager .  

IGT - I n s t i t u t e  o f  Gas Technology,  Ch icago ,  I l l i n o i s .  
The p r o c e s s  d e v e l o p e r .  

DRC - D e l t a  R e f i n i n g  Company, Memphis, Tenn. 
To p r o v i d e  o p e r a t i n g  e x p e r i e n c e .  

The c o n t r a c t  s p e c i f i e s  t h a t  t h e  work is t o  be conduc ted  i n  t h r e e  
p h a s e s .  The p h a s e s  are: 

Phase  I - Program Development and Concep tua l  Design 
Phase  I1 - Demonst ra t ion  P l a n t  F i n a l  Design.; Procurement  and  

C o n s t r u c t i o n  
Phase  I11 - Demonst ra t ion  P l a n t  O p e r a t i o n  

I n c l u d e d  w i t h i n  Task V I  ( M a t e r i a l s ,  Agreements ,  and L i c e n s e s  f o r  
t h e  Der r~ons t r a t i on  P l a n t ) ,  Phase  I a c t i v i t i e s  w a s . t h e  i d e n t i f i c a t i o n  o f  
r e q u i r e d  l i c e n s e  ag reemen t s  c o v e r i n g  t h e  u s e  o f  p r o p r i e t a r y  p r o c e s s e s  
n e c e s s a r y  i n  t h e  Demons t r a t i on  P l a n t .  



MLGW~DOE INDUSTRIAL FUEL GAS 
! DEMONSTRATION PLANT PROGRAM 

@FOSTER WHEELER 
LICENSE AGREEMENTS FOR 
PROPRIETARY PROCESSES 

S e e t i o n  2.0 

DRAFT LICENSE AGFFEMENTS 

L i s t e d  below a r e  t h e  p r o p r i e t a r y  p r o c e s s e s  i n c l u d e d  w i t h i n  t h e  
I n d u s t r i a l  F u e l  Gas Demonst ra t ion  P l a n t .  D r a f t  l i c e n s e  ag reemen t s  c o v e r i n g  
t h e  u s e  o f  t h e s e  p r o c e s s e s ,  w i t h  t h e  - excep t ion  o f  t h e  W e s t f i e l d  P r o c e s s  
(Conoco) ,  have been i n c l u d e d  a t  t h e  end o f  t h i s  document (see t a b s  be low) .  
Except  f o r  t h e  C l a u s  P r o c e s s  (Amoco) a l l  d r a f t  l i c e n s e  ag reemen t s  w i l l  be 
e x e c u t e d  d i r e c t l y  between MLGW and t h e ,  l i c e n s o r .  

L icensed  P r o c e s s  L icenso r  Tabs  

(1) U-Gas The I n s t i t u t e  o f  Gas Technology I 
( 2 )  The S e l e x o l  S o l v e n t  A l l i e d  'Chemical C o r p o r a t i o n  I I 
( 3 )  Beavon-S t r e t fo rd  Union O i l  Company o f  C a l i f o r n i a /  I11 

Ralph M. P a r s o n s  Company 
( 4  Benf i e l d  B e n f i e l d  C o r p o r a t i o n  I V  
(5) Amoco S u l f u r  Recovery S t a n d a r d  O i l  Company ( I n d i a n a )  V 
(6) W e s t f i e l d  Methanat ion  Conoco Methanat ion  Company 

A l l  t h e  d r a f t  l i c e n s e  ag reemen t s  p rov ided  have been p r e p a r e d  by 
t h e  l i c e n s o r s  a f t e r  p r e l i m i n a r y  d i s c u s s i o n s .  P r e s e n t l y  t h e s e  ag reemen t s  
a r e  be ing  reviewed by MLGW f o r  e x c e p t a b i l i t y .  

A s  s t a t e d  a b o v e , t h e  Amoco . s u l f u r  Recovery P r o c e s s  w i l l  be cove red  
by an e x i s t i n g  agreement  between s t a n d a r d  O i l  and FWEC. S u i t a b l e  c l a u s e s  
have  been p r o v i d e d  under Tab V. These  c l a u s e s  w i l l  be i n c o r p o r a t e d  i n t o  
t h e  MLGW/FWEC s u b c o n t r a c t  f o r  t h e  p r o t e c t i o n  o f  MLGW, FWEC, and L i c e n s o r .  

A t  t h i s  w r i t i n g  t h e  I n d u s t r i a l  Team h a s  n c  s e c r e c y  agreement  exe- 
c u t e d  w i t h  Conoco Methanat ion  Company ( W e s t f i e l d  Methanaf ion  P r o c e s s )  no r  
h a s  any  d r a f t  l i c e n s e  agreement been t r a n s m i t t e d  by Conoco. The c o n s o r t i u m  
invo lved  i n  t h e  Conoco W e s t f i e l d  Methanat ion  P r o c e s s  c o n s i s t s  o f  f o u r t e e n  
companies.  Any l e g a l  a c t i o n  (e .g . ,  s e c r e c y  ag reemen t s ,  l i c e n s e  ag reemen t s ,  
amendments, e t c )  must be approved i n  w r i t i n g  by a l l  f o u r t e e n  companies.  
Conoco r e p r e s e n t a t i v e s  have been n e g o t i a t i n g  a l i c e n s e  w i t h  B r i t i s h  G a s  
C o r p o r a t i o n  (BGC) on t h i s  t echno logy ;  w i t h  proposed  d r a f t s  s e n t  t o  t h e  
f o u r t e e n  companies ,  Eleven o f  t h e s e  companies have a g r e e d  t o  t h e  documeht 
i n  w r i t i n g .  .The remaining  t h r e e  have v e r b a l l y  approved;  t h e i r  w r i t t e n  
a p p r o v a l  for thcoming.  I t  a p p e a r s ,  based  upon Conoco r e p o r t s ,  t h a t  BGC is 
i n  b a s i c  agreement  w i t h  t h e  l a t e s t  d r a f t ,  b u t  w a s  s t i l l  r ev iewing  t h e  document. 
Approval  from BGC is expec ted  i n  t h e  n e a r  f u t u r e ,  p e r m i t t i n g  t h e  l i c e n s i n g  
o f  t h e  W e s t f i e l d  Methanat ion  P r o c e s s .  





LICENSE AGREEMENT 

AGREEMENT made this 11th day of January, 1978 by and between 

The Institute of Gas Technology, hereinafter "IGT", 3424 South State 

Street, Chicago, Illinois 60616, a not-for-profit corporation arganized 

under the laws of the State of Illinois and Memphis Light, Gas and 

Water Division, hereinafter MLGW, P. 0. Box 430, Memphis, Tennessee 

38101, a division of the City of Memphis, created under the charter 

of the City of Memphis and under the laws of the State of Tennessee. 

WHEREAS, IGT has developed certain baskground technology patents 

and patent applications relating to the conversion of coal to a clean 

low-Btu fuel gas by utilizing a fluidized bed gasifier operating at 

moderate pressure and high temperatures, a process which is commonly 

known as the "U-GAS" process. 

WHEREAS, MLGW has selected the IGT "U-GAS" process as the basis 

for a proposed fuel gas demonstration plant pursuant to United States 

Energy Research and Development Administration Program RFP 

NO. E(49-18)-2043. 

WHEREAS, MLGW wishes to obtain a non-exclusive license under 

the Patent Rights of IGT for any future low-Btu fuel gas plant, i.e. 
. . 

"u-GAS" whic'h"i-t -iiiaj Clsh-'.to. construct- for its- own use under 

the terms and conditions hereinafter set forth: 



NOW, THEREFORE, in considerarioii of MLGWts selertinn nf ICT's 

"U-GAS" process as the basis for a proposed fuel gas demonstration 

plant, Program RFP No. E(49-18)-2043, MLGW's concurrence in IGTts 

petition for advance waiver of patents in connection with Program 

RFP No. E(49-18)-2043 and other good and valuable consideration in 

hand received, IGT and MLGW agree as follows: 

(a) IGT hereby grants to MLGW and MLGW accepts from 

IGT, a nonexclusive, nontransferable, royalty-free license 

to manufacture, install (,or have manufactured or installed 

for it) and use, any composition or apparatus and to install 

(or have installed for it) and use, any process covered by 

patents and patent applications of IGT which relate to the 

"U-GAS,' process including those patents and patent'applications 

identified below under the designation "Background Patent Rights" 

to the full end of the term for which the have or may 

be issued, 

BACKGROUND PATENT RIGHTS 

Title Patent or Application Status 

Method of Coal Pretreatment Pat. No. 3,867,110 . Issued 
Schora and Matthews 2/18/75 

- .  . - --- Coa.1 --Pretrea.t.er and ~ s h -  --.---- - --- -- Pat ; -NO ; 3,884,649 - .-.-.- " Issued 
Agglomerating Gasifier 5120175 
Mat thews 

Coal Ash Agglomerating Device ' Pat. No. 3,935,825 Issued 
Pate1 and Matthews 2/03/76 



BACKGROUND PATENT RIGHTS (~ont'd) 

Title - Patent or .Application Status 

Removal of Hydrogen Sulfide Pat. No. 3,954,938 Issued 
from Reducing Gases 5/04/76 
Meissner 

Valve for Ash Agglomeration Ser. No. 685,617 Allowed 
. Device 12/07/76 

Schora, Loeding and Pate1 

Method for Enriching Fuel Gas Ser. No. 693,353 Filed 
Pate1 and Loeding 6/07/76 

Improved Apparatus for Feeding Ser. No. 693,352 Filed 
Caking Coals to a Gasifier 6/97/76 
Patel, Schora and Loeding 

Coal Pretreatment and Ser. No. 700,536. 
Gasification Process 
Patel, Schora and Loeding 

Filed 
6/28/76 

High Temperature Thermal Ser. No. 414,202 Filed . 

Exchange Process 11/09/73 
Meissner and Schora 

(b) In addition, IGT hereby grants to MLGW and MLGW accepts 

from IGT, a nonexclusive, nontransferable, royalty-free license 

to manufacture, install (or have manufactured and installed for 

it) and use, any composition or apparatus and to install (.or 

have installed for it) and use any process which may, in the 

future, be covered under any patent rights for inventions which 

may be conceived or reduced to practice pursuant to IGT1.s 

involvement in United States Energy Research and Development 

Administration Program RFP No, E(49-18)-2043, 



(c) Not withstanding any grant by IGT to MLGW contained 

in paragraphs (a). and (b), above, any license granted to MLGW 

by IGT pursuant to this agreement is subject to any terms, 

qualifications, conditions and bars which have or may be 

imposed by the United States government or any agency or 

department thereof including but not limited to the United 

States Energy Research and Development Administration. 

(d )  No other further dominating or different license, 

grant, sublicense or working right of any nature under any 

of IGT's patent rights, present or future, is granted by this 

license or to be implied from it. 

. . 

INSTITUTE OF GAS TECHNOLOGY 

' . '  BY' [. )! L-2 
Bernard S. Lee 

MEMPHIS LIGHT, GAS AND WATER 





THE SELEXOP SOLVENT' PROCESS 

STANDARD FORMOF LICENSE AGREEMENT 

GAS PURIF ICATION D E P A R T M E N T .  . . 

A L L I E D  C H E M I C A L  'CORPORAT!ON . ' 

P. 0. B O X  1013-R, MORRISTOWN, NEW JERSEY 079.60 . 



THIS AGREEMENT, h a v i n g  a n  E f f e c t i v e  Date  o f  

1 9  - , by and be tween  ALLIED CHEMICAL CORPORATIOPI, a  N e w  

York c o r p o r a t i o n  h a v i n g  a  b u s i n e s s  o f f i c e  a t  Morris Township,  

N e w  J e r s e y  ( h e r e i n a f t e r  c a l l e d  "ALLIED CHEMICAL"), and  

t a c o r p o r a t i o n  w i t h  a b u s i n e s s  

o f f i c e  a t  ( h e r e i n a f t e r  c a l l e d  "LICENSEE"). 

WITNESSETH: 

WHEREAS, A L L I E D  CHEMICAL h a s  d e v e l o p e d  and c o m m e r c i a l l y  

d e m o n s t r a t e d  a  P r o c e s s  ( h e r e i n a f t e r  d e f i n e d )  f o r  r emova l  o f  

c e r t a i n  components ,  i n c l u d i n g  a c i d  g a s e s  a n d  trace. s u l f u r  

c o n t a i n i n g  g a s e s ,  f rom g a s e s  c o n t a i n i n g  t h e  same, u t i l i z i n g  i t s  

p r o p r i e t a r y  s o l v e n t  s o l d  u n d e r  t h e  t r a d e m a r k  SELEXOL ( " S e l e x o l  

s o l v e n t " ) ;  

WHEREAS, LICENSEE d e s i r e s  t o  a c q u i r e ,  f o r  t h e  p u r p o s e s  

se t  f o r t h  h e r e i n ,  a  l i c e n s e  t o  d e s i g n ,  e n g i n e e r ,  c o n s t r u c t  and  

o p e r a t e  a s i n g l e  P l a n t  ( h e r e i n a f t e r  d e f i n e d )  employ ing  t h e  

P r o c e s s  a t  , and w i t h  a  

d e s i g n e d  d a i l y  c a p a c i t y  f o r  g a s  t r e a t m e n t ,  m e e t i n g  c e r t a i n  

s p e c i f i c a t i o n s ,  a l l  a s  s e t  f o r t h  i n  E x h i b i t  A,  a t t a c h e d  h e r e t o  

and made a p a r t  h e r e o f ;  and  



I I 

WHEREAS, ALLIED CHEMICAL is w i l l i n g  t o  1 i c e n s e  LICENSEE 

t o  d e s i g n ,  e n g i n e e r ,  i n s t a l l  an2 o p e r a t e  t h e  P r o c e s s  s o l e l y  

i n  t h e  P l a n t ,  u n d e r  t h e  terms and  c o n d i t i o n s  h e r e i n  c o n t a i n e d :  
i 

i .  

NOW, THEREFORE, i n  c o n s i d e r a t i o n  o f  t h e  p r e m i s e s  and 

t h e  m u t u a l  c o v e n a n t s  h e r e i n  c o n t a i n e d ,  t h e  p a r t i e s  h e r e t o  a g r e e  

as f o l l o w s :  

1. DEFINITIONS: 

1.1 " P r o c e s s "  s h a l l  mean t h e  ~ e l e x o l  S o l v e n t  p r o c e s s  

d e v e l o p e d  by ALLIED CHEMICAL f o r  c l e a n i n g  or  p u r i f y i n g  g a s e s ,  
j 

. s u c h  a s  s y n t h e s i s  or  n a t u r a l  g a s ,  by  removal  o f  c e r t a i n  corn- 

p o n e n t s  t h e r e f r o m ,  i n c l u d i n g  a b s o r p t i o n  o f  s a i d  components  

i n  l e a n  s o l v e n t ;  o p t i o n a l  release from r e s u l t i n g  r i c h .  s o l v e n t  

of a b s o r b e d  e s s e n t i a l l y  n o n a c i d  g a s  components  f o r  o p t i o n a l  

r e c o m p r e s s i o n  and r e c y c l e  t o  a b s o r b e r ;  and s u b s t a n t i a l  removal  

o f  s a i d  a b s o r b e d  components  from t h e  s o l v e n t ,  w i t h  r e t u r n  o f  t h e  

r e s u l t i n g  l e a n  s o l v e n t  ko t h e  a b s o r p t i o n  s t e p  t o g e t h e r  w i t h  

a l l  i n t e r m e d i a t e  s t e p s  t o  s u c h  a b s o r p t i o n  and removal  11 b f  s u c h  

components ,  u t i l i z i n g  t h e  S e l e x o l  So lven t ' .  

1 . 2  "Technology" s h a l l  mean s u c h  P r o c e s s - t e c h n i c a l  , ' 

i n f o r m a t i o n  and know-how, i n c l u d i n g  P r o c e s s  d e s i g n  d a t a  a n  a n c i l l a r y  

computer  programs a s  a r e  r e a s o n a b l y  n e c e s s a r y  t o  d e s i g n ,  e n g i n e e r ,  

c o n s t r u c t  and o p e r a t e  t h e  P l a n t ,  and s h a l l  i n c l u d e  t h e  f o l l o w i n g :  



1.21 Typical SELEXOL. Process applications and 

installations. 
- 

1.22 Curves for estimating Solvent flow including 

estimation of Solvent flow for C02 and H2S absorption. 

1.23 Process design procedures including: infor- 

mation regarding determination of conditions; establishment 

of tentative flow scheme; trial assumptions; and considera- 

tions involved in: design of absorber, flashers, strippers 

and- heat exchangers, staging of absorbers and strippers, 

establishing dew- points and water balance and lean-semilean 

Solvent split. ( 

1.24 Process specifications for major items of 

equipment includingabsorber, stripping column,' flash ves-' 

sels, recycle compresser, air blower, heat exchangers, and 

pumps and power turbines. 

1.25 Physical and thermodynamic properties of 

SELEXOL Solvent, C02, H2S, and various other hydrocarbons and 

compounds. 

1.26 Materials of construction. 

1.27 Analytical procedures. 

1.3 "Patent Rights" shall mean those patents 

-. and/or patent applications owned by ALLIED CHEMICAL which may 

relate to the Process including the following: 
7.- 



1.4 ' P l a n t '  s h a l l  mean t h a t  p o r t i o n  o f  t h e  LICENSEE'S 

f a c i l i t y  whi.ch u s e s  t h e  P r o c e s s .  

1.5 " P l a n t  S ta r t -Up"  shall mean t h e  d a t e  on  which 

I n p u t  Feed G a s  f i r s t e n t e r s  t h e  P l a n t ,  f o r  t e s t i n g  o r  

..- o p e r a t i o n .  

2. LICENSE: 

'2 .1 E f f e c t i v e  upon e x e c u t i o n  o f  t h i s  Agreement and 

r e c e i p t  by  ALLIED CAEWICAL o f  t h e  i n i t i a l  .payment p r o v i d e d  

f o r  i n  S u b s e c t i o n  4.11 h e r e o f ,  ALLIED CHEMICALgrants t o  

LICENSEE t h e  r i g h t  and l i c e n s e  u n d e r  Techno logy  and P a t e n t  

R i g h t s  t o d e s i g n ,  e n g i n e e r ,  c o n s t r u c t  and o p e r a t e  t h e  P r o c e s s  

o n l y  i n  t h e  P l a n t .  

2.2 O t h e r  t h a n  s p e c i f i e d  h e r e i n  no  l i c e n s e  o r  r i g h t  

is  q r a n t e d  h e r e b y  t o  LICENSEE o r  a n y  t h i r d p a r t y  b y  i m p l i c a t i o n  

o r  o t h e r w i s e ,  w i t h  r e s p e c t  t o  o r  u n d e r  any p a t e n t  a p p l i c a t i o n ,  

p a t e n t ,  c l a i m s  o f  p a t e n t s ,  o r  p r o p r i e t a r y  r i g h t  o f  A l l i e d  

Chemical  C o r p o r a t i o n  w i t h  r e s p e c t  t o  s a i d  i n f o r m a t i o n  o r  o t h e r -  

w i s e ,  n o t w i t h s t a n d i n g  e x p i r y  o f  t h e  o b l i g a t i o n s  o f  conf  i d e h c e  
I' 

a s  set f o r t h  . h e r e i n .  

3.  TECHNICAL ASSISTANCE AND COOPERATION: 

a f t e r  e x e c u t i o n  o f  t h i s  Agreement and 

r e c e i p t  ALLIED CHEMICAL o f  t h e  i n i t i a l  payment s p e c i f i e d  i n  

S u b s e c t  i o n  4 . 1 1  h e r e o f ,  ALLIED CHEMICAL s h a l l  t r a n s m i t  t o  LICENSEE .' 

t h e  Technology,  t o  t h e  e x t e n t  t h a t  i t  h a s  n o t  t h e r e t o f o r e  been  

p r c v  ided  . 



3 . 2  From t i m e  t o  t i m e  a t  t h e  r e q u e s t  o f  LICENSEE, 

and upon r e a s o n a b l e  advance  n o t i c e ,  ALLIED CHEMICAL s h a l l  

make a v a i l a b l e  t h e  s e r v i c e s  o f  a n  e n g i n e e r ,  f o r  s u c h  p e r i o d s  

as  LICENSEE may r e a s o n a b l y  r e q u e s t  up t o  a n  a g g r e g a t e  maximum 

o f  t h i r t y  ( 3 0 )  c a l e n d a r  d a y s ,  t o  a d v i s e  and a s s i s t  w i t h  Process 

d e s i g n  and s t a r t - u p  o f  t h e  P l a n t ,  and t h e r e a f t e r  i n  c o n n e c t i o n  

w i t h  t h e  pe r fo rmance  tes ts  p r o v i d e d  f o r  i n  S e c t i o n  7 h e r e o f .  

LICENSEE s h a l l  p a y  t o  ALLIED CHEMICAL $250 p e r  normal  work d a y ,  

p l u s  r e a s o n a b l e  t r a v e l i n g  and l i v i n g  e x p e n s e s  when away f rom 

home, f o r  e a c h  s u c h  e n g i n e e r  w h i l e  h e  is engaqed i n  a n y  s u c h  work. 

Such c o s t  s h a l l  b e  i n v o i c e d  t o  LICENSEE month ly  and LICENSEE 

s h a l l  pay  ALLIED CHEMICAL w i t h i n  t h i r t y  ( 3 0 )  d a y s  a f t e r  t r a n s -  

m i s s i o n  of i n v o i c e .  E n g i n e e r i n g  s e r v i c e s  beyond t h i r t y  ( 3 0 )  

days ' maximum y r i o d  may be f u r n i s h e d  by ALLTGD CHEMICAL upon 

r e g u e s t  o f  LICENSEE on  terms t o  be m u t u a l l y  a g r e e d  Qpon i f ,  

i n  its sole  judgment,  ALLIED CHEMICAL c a n  d o  so w i t h o u t  s u b s t a n -  

t i a l l y  a f f e c t i n g  i ts  own a c t i v i t i e s  i n  c o n n e c t i o n  w i t h  t h e  

c o n d u c t  o f  i t s  own b u s i n e s s .  

3 . 3  ALLIED CHEMICAL s h a l l  have  t h e  r i g h t  t o  r e v i e w  

a l l  P r o c e s s  d e s i g n  d e t a i l s  and r e s e r v e s  t h e  r i g h t  o f  a p p r o v a l  

o f  s u c h  d e s i g n  d e t a i l s  i n s o f a r  a s  t h e y  a f f e c t  t h e  P r o c e s s  d e s i g n  

w a r r a n t y  o f  S e c t i o n  7 and p a t e n t  i n d e m n i t y  o f  S e c t i o n  5 h e r e o f .  

A l l  a p p r o v a l s  must be i n  w r i t i n g  t o  b e  b i n d i n g  on ALLIED CHENICAL. 

Such r e v i e w  and a p p r o v a l  is s o l e l y  f o r  p u r p o s e s  o f  t h e  p r o c e s s  

d e s i q n  g u a r a n t e e  o f  S e c t i o n  7 and t h e  p a t e n t  i n d e m n i t y  o f  S e c t i o n  



- 

5 h e r e o f ,  and ALLIED CHEMICAL assumes  n e i t h e r  l i a b i l i t y  o f  a n y  

k i n d  a s  a  r e s u l t  o f  s u c h  r e v i e w  and a p p r o v a l ,  e x c e p t  a s ' e x p r e s s l y  

s e t  f o r t h  i n  S e c t i o n  7 h e r e o f ,  n o r  r e s p o n s i b i l i t y  f o r  a n y  o f  

o b l i g a t i o n s  o t h e r s .  

3.4 F o r  a p e r i o d  o f  t e n  ( 1 0 )  y e a r s  commencing w i t h  t h e  

E f f e c t i v e  Date o f  t h i s  Agreement ,  LICENSEE and  ALLIED CHEMICAL 

s h a l l  e a c h  disclose i n  w r i t i n g  t o  t h e  o t h e r ,  p r o m p t l y  and w i t h o u t  

c h a r g e ,  any improvements  i n  t h e  P r o c e s s  which  were d e v e l o p e d  o r  

. a c q u i r e d  ( p r o v i d e d  t h e  terms u n d e r  which  s u c h  improvements  were . . 

a c q u i r e d  d o  n o t  p r o h i b i t  s u c h  d i s c l o s u r e )  by e i t h e r  o f  them and  

which migh t  b e  o f  b e n e f i t  t o  t h e  P l a n t ,  e x c e p t  t h a t  n e i t h e r  p a r t y  

h e r e t o  s h a l l  have  s u c h  o b l i g a t i o n  o f  d i s c l o s u r e  t o  a d e f a u l t i n g  

p a r t y .  E x c e p t  a s  p r o v i d e d  i n  S u b s e c t i o n  3.5 h e r e o f ,  LI-CENSEE 

s h a l l  have  f r e e  u s e  o f  s u c h  improvements  i n  t h e  P l a n t ,  and 

,ALLIED CHEMICAL s h a l l  have  f r e e  u s e  o f  s u c h  improvements  f o r  

i ts o w n , p u r p o s e s ,  and s h a l l  have  t h e  r i g h t  t o  t r a n s m i t ' s u c h  

improvements  t o  t h i r d  p a r t i e s  f o r  t h e i r  u s e ,  p r o v i d e d  t h a t  s u c h  

t h i r d  p a r t i e s  g r a n t  a  r e c i p r o c a l  r i g h t  t o  ALLIED CHEMICAL t o  

l i c e n s e  LICENSEE t o  u s e  s u c h  improvements .  I 11 

3.5 I n  t h e  e v e n t  t h a t  improvements  h a v e  been  o b t a i n e d  

by o n e  p a r t y  t h r o u g h  p u r c h a s e  from a t h i r d  p a r t y ,  t h e n  s u c h  

improvements  rr.ay.be u s e d . b y  t h e  o t h e r  p a r t y  o n l y . u p o n  r e a s o n a b l e  

r e imbursement -  which  s h a l l  n o t  be less than .  t h e  payment due  s u c h  

t h i r d  p a r t y  by r e a s o n  o f  s u c h  u s e ,  and p r o v i d e d  t h a t  s u c h  u s e  

o r  t r a n s m i t t a l  o f  s u c h  improvements  d o e s  n o t  v i o l a t e  t h e  a g r e e -  

ment w i t h  t h e  t h i r d  ' p a r t y . .  . 
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3.6 Excep t  a s  o t h e r w i s e  p r o v i d e d  i n  S u b s e c t i o n  3.4 
, i 

h e r e o f  ," d i s c l o s u r e  o f  any. .  improvement  by e i t h e r  p a r t y  t o  t h e  
i 

o t h e r  p u r s u a n t  t o  t h i s  Agreement s h a l l  b e  u n d e r  b i n d e r  o f  

s e c r e c y  a s  p r o v i d e d  i n  S e c t i o n  6 h e r e o f .  

4. LICENSE FEES: 
_ _ _ _ . .... 

4.1 A s  c o n s i d e r a t i o n  f o r  t h e  r i g h t  and l i c e n s e  g r a n t e d  

i .  h e r e u n d e r ,  i n c l u d i n g  t h e  Techno logy  t r a n s f e r  p r o v i d e d  by Sub-. , , ! 

s e c t i o n  3 .1  h e r e o f ,  LICENSEE s h a l l  p a y  t o  ALLIED CHEMICAL a lump l- sum paid-up l i c e n s e  f e e  ( " P l a n t  L i c e n s e  Feet ' )  i n  U.S. d o l l a r s  

1' o f  d o l l a r s  ( $  1 
i . ..._ . _... _-,_ . .._. _ _ _ - .. 

b a s e d  on t h e  P l a n t  I n p u t  Feed Gas R a t e  o f  , d e t e r m i n e d  . - .- 
I 
, . 

a s  s e t  f o r t h  i n  E x h i b i t  B. The P l a n t  L i c e n s e  Fee s h a l l  b e  

p a i d  t o  ALLIED CHEMICAL as f o l l o w s :  j 
I . 

4.11 F i f t y  p e r c e n t  ( 5 0 % )  w i t h i n  t h i r t y  ( 3 0 )  
! 
I d a y s  a f t e r  e x e c u t i o n  o f  t h i s  Agreement.  

4.12 F o r t y  p e r c e n t  ( 4 0 4 )  w i t h i n  t h i r t y  ( 3 0 )  

d a y s  a f t e r  P l a n t  S t a r t - U p ,  b u t  i n  no  

e v e n t  l a t e r  t h a n  t w e l v e  ( 1 2 )  months 

a£ t e r  e x e c u t i o n  o f  t h i s  Agreement.  
. . 

4.13 Ten p e r c e n t  ( 1 0 % )  w i t h i n  t h i r t y  ( 3 0 )  I 

d a y s  a f t e r  ' t h e  P r o c e s s  d e s i g n  w a r r a n t y  
I 

h a s  been m e t  o r  is deemed t o  have  been  

m e t ,  a s  p r o v i d e d  i n  S e c t i o n  7 h e r e o f .  

I f ,  d u r i n g  t h e  p e r i o d  t e r m i n a t i n g  f i f t e e n  ( 1 5 )  

y e a r s  from t h e  E f f e c t i v e  Date h e r e o f ,  t h e  P l a n t  is i n  a n y  

way m o d i f i e d  t o  i n c r e a s e  t h e  I n p u t  Feed Gas R a t e  o v e r  t h a t  



shown i n  E x h i b i t  A ,  LICENSEE s h a l l  a c q u i r e  t h e  r i g h t  
I 

i modify t h e  P r o c e s s .  i n  t h e  P l a n t  o n l y  upon payment .in-advance 

by LICENSEE t o  ALLIED CHEXICAL o f  a n  a d d i t i o n a l  l i c e n s e  f e e ,  

c a l c u l a t e d  i n  a c c o r d a n c e w i t h  t h e  s c h e d u l e  i n  E x h i b i t  B by 

s u b t r a c t i n g  t h e  P l a n t  L i c e n s e  Fee  f rom a  l i c e n s e  f e e  b a s e d  

o n  t h e  sum o f  t h e  o r i g i n a l  and t h e  expanded I n p u t  Feed G a s  

R a t e s .  The l i c e n s e  f e e  f o r  m o d i f i c a t i o n  o f  t h e  P l a n t  is e x c l u - .  

s i v e  o f  f e e s  f o r  e n g i n e e r i n g  d e s i g n  work which  may be p r o v i d e d  

by ALLIED CHEMICAL. T h i s  method o f  c a l c u l a t i n g  t h e  l i c e n s e  f e e  

f o r  P l a n t  m o d i f i c a t i o n  s h a l l  n o t  b e  a p p l i c a b l e  when LICENSEE 

i n s t a l l s  a n  a d d i t i o n a l  p l a n t  u s i n g  t h e  P r o c e s s  a t  t h e  same 

f a c i l i t y ;  i n  t h a t  case a  new l i c e n s e  and f e e  w i l l  be r e q u i r e d .  

4 .3  A l l  payments  h e r e u n d e r  s h a l l  b e  made toALLIED 

CHEMICAL,without d i s c o u n t  o r  d e d u c t i o n  o f  a n y  k i n d ,  a t  t h e ,  

a d d r e s s  p r o v i d e d  for i n  S e c t i o n  1 2  h e r e o f ,  or a t  s u c h  bank or  
I 

o t h e r  l o c a t i o n  as ALLIED CHEXICAL s h a l l  have  d e s i g n a t e d  i n  
I 

i w r i t i n g .  A l l  s u c h  payments  s h a l l  be n e t ,  and any  t a x e s ,  i n c l u d i n g  ; 

b u t  n o t  l i m i t e d  to  t u r n o v e r  or  v a l u e  added t a x e s ,  and any o t h e r  
I, 

d u t i e s  o r  l e v i e s  o f  a n y  k i n d  o u t s i d e  t h e  U n i t e d  s t a t e s f a r i s i n g  

o u t  o f  t h i s  Agreement o r  imposed o r  l e v i e d  a g a i n s t  s u c h  payments  

s h a l l  be p a i d  by LICENSEE. 

5. PATENT INDEMNITY: 
. ... . . . 

S u b j e c t  t o  t h e  l i m i t a t i o n s  s e t  f o r t h  i n  S e ' c t i o n  8 h e r e o f ,  

i n  t h e  e v e n t  s u i t  is b r o u g h t  a g a i n s t  LICENSEE b a s e d  on  any c l a i m s  

by o t h e r s  t h a t  t h e  P r o c e s s  l i c e n s e d  h e r e u n d e r  n e c e s s a r i l y  i n f r i n -  
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ges any. patent which limits LICENSEE'S use of the Process, ALLXED 

CHENICAL shall defend any suit and shall indemnify LICENSEE 

against damages assessed against LICENSEE in any judgment ren- 

dered in such suit, and against costs of such suit, including 

reasonable attorney's fees; provided, however, that LICENSEE 

shall: (a) notify ALLIED CHEMICAL in writing within thirty (30) 

days of receipt of any notice or claim of infringement by any 

third party received by LICENSEE based ,on construction and/or 

operation of the Plant, (b) provide ALLIED CHEMICAL,with full 

. -information and assistance with regard to such claim or suit, 

and (c) take . . no action which would prejudice ALLIED CHEMICAL'S 

position in defending against the alleged infringement\ Nothing 

herein shall prevent ALLIED CHEMICAL from settling such suit 
-- .. 

cz any terizs acsz~tablc to ALLIED CZEXICAL, so long as such settle- 

ment does not oblige LICENSEE to make any payment or assume . . 

any obligation or grant any license or other right by, reason 

of such settlement. 

6. CONFIDENTIALITY: . . .  

6.1 For. a period of ten (10) years commencing with 

the expiration of the Technical Assistance and Cooperation 

- - -period, -LICENSEE. shall -hold-- in strict--conf.idence and not disclose 

to others the Technology or other confidential information 

received by it from ALLIED CHEMICAL pursuant to this or other 

Agreement, and. shall not use or permit the use of. the. Technology 

or any confidential information .furnished hereunder for any 



1) 

purpose other than for design, engineering, construction, 

operation, maintenance and repair of theplant on which LICENSEE 

has paid ALLIED CHEMICAL the license fees due under this Agreement. 

Nothing herein shall prevent LICENSEE from receiving and using 

I . .  information: ~ 
a)  which is now in, or hereafter, through no breach 

of this Agreement, becomes part ofthe public' 
domain, or 

b) which prior to disclosure. by ALLIED CHEMICAL was 
in the possession of LICENSEE without obligation 
of secrecy, or 

C )  acquired from any third party-under the condi- 
tions acquired, if any, provided that LICENSEE 
does not .know or have'-..reason to know .that such 
information was acquired by such third party 
directly or indirectly from ALLIED CHEMICAL 
under binder of secrecy. 

The above exceptions from LICENSEE'S obligations of confidence 

and non-use apply only if the identical information or portions 

of infornation in combination are available by virtue of (a), 

(b), or (c) above or would be obvious to an individual.skilled 
I 

in the art. Disclosures by ALLIED CHEMICAL which are specific 

as to equipment size and design, operating conditions and product 

yields for a specific feed stock shall not qualify for these 

exclusions by reason of general information which is available 

or becomes available to LICENSEE as above. 

6.2 Nothing herein shall prevent LICENSEE from com- 

municating such confidential information to its employees, con- 
:- 
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. . s u l t a n t ,  o r  t o  a n y  c o n t r a c t o r  o f  t h e  P l a n t  t o  t h e  e x t e n t  

n e c e s s a r y  f o r  t h e  p u r p o s e s  h e r e o f ,  p r o v i d e d  t h a t  e a c h  s u c h  c o n s u l -  

t a n t ,  employee o r  c o n t r a c t o r ,  as  t h e  case may b e ,  is a d v i s e d  

o f  t h e  c o n f i d e n t i a l  n a t u r e  o f  t h e  i n f o r m a t i o n  and h a s  assumed 

a n  o b l i g a t i o n  to  m a i n t a i n  s u c h  i n f o r m a t i o n  i n  c o n f i d e n c e  a t  

l e a s t  t o  t h e  e x t e n t  t h a t  LICENSEE is bound h e r e u n d e r .  
! .  
, . 

7. PROCESS DESIGN WARRANTY: . . . . . . . . . - ., . . . . . . . . . . I 

7.1 ALLIED CBEMICAL w a r r a n t s  t o  LICENSEE t h a t  t h e  ! . .  

p r o c e s s  d e s i g n  ( a s  d i s t i n c t  f r o m m e c h a n i c a l  d e s i g n ,  f o r  which  

ALLIED CHEMICAL s h a l l  i n  no  way b e  r e s p o n s i b l e ,  n o t w i t h s t a n d i n g  

t h e  f a c t  t h a t  t y p i c a l  m e c h a n i c a l  d e s i g n  d e t a i l s  may be d i s c l o s e d  . 

or r e v i e w e d ) ;  o f  ' t h e  P l a n t  is s u f f i c i e n t  t o e n a b l e  p r o d u c t i o n  o f  

P r o d u c t  Gas m e e t i n g  P r o d u c t  Gas S p e c i f i c a t i o n s a t  d e s i g n e d  I n p u t  . . . -. 1 .  

Feed Gas S p s c i f i c a t i ~ n s ,  a s  set f m t h  i n  E x h i b i t  A, prcviZed 

! t h a t  t h e  P l a n t i s  i n s t a l l e d  and o p e r a t e d  p r o p e r l y  and i n  a c c o r d -  . . 

a n c e  w i t h  a  p r o c e s s  d e s i g n  aproved  by ALLIED CHEMICAL. 

7.2 W i t h i n  t h i r t y  ( 3 0 )  d a y s  a f t e r  P l a n t  S t a r t - U p ,  

I b u t  i n  no  e v e n t  more t h a n  f o u r t e e n  ( 1 4 ) .  months from t h e  E f f e c -  

t i v e  Date h e r e o f ,  i f  LICENSEE d e s i r e s  t h e  b e n e f i t  o f  t h e  P r o c e s s  

1 d e s i g n  w a r r a n t y  s e t  f o r t h  i n  S u b s e c t i o n  7 . 1  h e r e o f ,  LICENSEE 

-.-- .-..---- shal.~.-.cond.uct-a--pex.f.armaa.ce-te.st..4f .&w.elxe .-(-12)- hour.s? -d.uration.. .  . ...--... ; I 

u s i n g  ALLIED CHEMICAL'S S e l e x o l b r a n d  S o l v e n t  b e c a u s e '  o f  S e l e x o l  

S o l v e n t ' s  p a r t i c u l a r  c o m p o s i t i o n  and r e s u l t a n t  u n i q u e  a b i l i t y  

t o  e f f i c i e n t l y  h a n d l e  a  r a n g e  o f  v a r y i n g  f e e d  s t r e a m  c o m p o s i t i o n s  

m and t o  s e l e c t i v e l y  a b s o r b  and d e s o r b  d e s i r e d  components .  If, 
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in such test, the Plant fails to meet the Process design warranty 

as specified herein, then LICENSEE shall conduct additional per- 

formance tests, each of twelve (12) hours' duration at a time 

requested by ALLIED CHENICAL, within thirty (30) days from the . 
date the Plant has failed to meet such performance test as rea- 

sonably required by LICENSEE. Such additional performance tests 

shall, at ALLIED CHEHICAL's option, be conducted in the presence 

of an ALLIED CHENICAL engineer, and operating conditions employed 

must meetwith his approval. If necessary, the above-noted time 

i periods may be modified by mutual agreement. 

7.3 In the event that the Process design warranty 

\has not been met within a test period of sixty (60) days from 

the initial performance test, then LICENSEE and ALLIED CHEMICAL 

shall consult as to what action to take or as to the necessity 

or desirability of paying to LICENSEE a sum as liquidated 

damages in lieu of making corrections to meet the Process 

design guarantee. ALLIED CHENICAL shall be required to pay 

damages in lieu of making corrections only if it advises that 

corrections should not be made. In the event it has agreed 

to make corrections to the Process design, ALLIED CHEMICAL 

shall promptly submit Process design recommendations to LICENSEE 

for its review and written approval. The cost of such correc- 

tions or the. sum as liquidated damages shall be paid by ALLIED 

CHEMICAL, subject to the limitations of Section 8 hereof. 

7.4 The Process design warranty shal.1 be deemed to 

have been met: (a) if Product Gas Specffications have been met 



d u r i n g  any  o f  t h e  p e r f o r m a n c e  t e s t s  c o n d u c t e d  p u r s u a n t  t o  Sub- 

s e c t i o n  7 .2  h e r e o f ,  o r  ( b )  i f  S e l e x o l  S o l v e n t  h a s  n o t  been  used  

f o r  t h e  i n i t i a l  p e r f o r m a n c e  t e s t ,  or ( c )  i f  t h e  i n i t i a l  p e r f o r -  

mance t e s t  p r o v i d e d  f o r  i n S u b s e c t i o n 7 . 2  above  h a s  n o t  been  

c o n d u c t e d  w i t h i n  f o u r t e e n  months o f  t h e  E f f e c t i v e  Date 

h e r e o f ,  o r  ( d )  i f  t h e p l a n t  f a i l s  t o  meet P r o d u c t  G a s  

S p e c i f i c a t i o n s  w i t h i n  f o u r t e e n  months o f  t h e  . ~ f f  e c t i v e  

Date h e r e o f  by r e a s o n  o f :  
,-. 

7 .41  f a i l u r e  t o  meet d e s i g n  p l a n t  I n p u t  

- F e e d  G a s  S p e c i f i c a t i o n s ,  a s  s p e c i f i e d  i n  

E x h i b i t  A; or 

7.42 f a i l u r e  t o  meet . a l l  .o f  t h e  p r e s s u r e ,  tern- . . .  

p e r a t u r e ,  f l o w  and o t h e r  P r o c e s s  r e q u i r e m e n t s .  

as s p e c i f i e d  i n  A L L I E D C B E M I C A L 1 s  f i n a l  

recommended P r o c e s s  d e s i g n ;  or  

7.43 t h e  P l a n t  n o t  h a v i n g  been  e n g i n e e r e d  and 

c o n s t r u c t e d  i n  a c c o r d a n c e  w i t h  ALLIED 

CHEMICAL'S f i n a l  . r e c o m e n d e d ~ P r o c e s s  . . 

d e s i g n ;  or 

7.44 m e c h a n i c a l  f a i l u r e  or d e f i c i e n c y  i n  t h e  

P l a n t .  

7.5 'During t h e  p e r f o r m a n c e  t e s t ,  P l a n t  Feed G a s  I n p u t  

s p e c i f i c a t i o n s  s h a l l  be  as  c o n s i s t e n t  w i t h  t h e  s p e c i f i c a t i o n s  

shown i n  E x h i b i t  A a s  is r e a s o n a b l y  p o s s i b l e . '  I t  is r e c o g n i z e d  

by t h e  p a r t i e s  t h a t  e x a c t  d u p l i c e t i o n  of d e s i g n  c o n d i t i o n s  may 
m 

n o t  be  p o s s i b l e  d u r i n g  t h e  pe r fo rmance  t e s t .  Under s u c h  cond i -  

-13- 



t i o n s ,  d a t a  o b t a i n e d  d u r i n g  t h e  performance t e s t  s h a l l  be, 

recomputed by ALLIED CHEMICAL i n  accordance  w i t h  e s t a b l i s h e d  

e n g i n e e r i n g  p r a c t i c e s ,  and based on such  recomputed d a t a ,  

! 
ALLIED CHENICAL s h a l l  de t e rmine  whether  w a r r a n t i e s  would 

have been m e t  had  . t h e .  performance t e s t  been conducted under  

s p e c i f i e d  d e s i g n  c o n d i t i o n s .  . . . . 

8. LIMITATION OF L I A B I L I T Y :  _ _  
. . 

Anything i n  t h i s  Agreement t o  t h e  c o n t r a r y  no twi th-  

s t a n d i n g ,  ALLIED CHEMICAL'S combined t o t a l  maximum l i a b i L i t y h e r e - -  

under ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  any l i a b i l i t y  i n  c o n n e c t i o n  . - ., .. 

!- wi th  a breach  o r  a l l e g e d  b r e a c h  by ALLIED CHEMICAL o f , e i t h e r  i t s .  
. - ,  - .  

performance he reunde r ,  o r  under  t h e  P a t e n t  Indemnity  ( S e c t i o n  5 )  . . j 
! 

or t h e  P r o c e s s  Design Warranty  ( S e c t i o n  7 )  , o r  any w a r r a n t i e s  . I ,- - - - 
I - ( e x p r e s s  o r  i m p l i e d ) ,  o r  f o r  any t y p e  or  k i n d o f  damages wha t so - : . .  .'I 

e v e r ,  a n d w h e t h e r  a l l e g e d  t o  b e  due t o  n e g l i g e n c e  o r  o t h e r w i s e  
i 
I 

s h a l l  i n  no e v e n t  exceed . f i f t y  p e r c e n t  ( 5 0 % )  o f  t h e .  P l a n t  L icense  : . - 

P e e  r e c e i v e d  by ALLIED CHEMICAL a s  p rov ided  f o r  i n  S u b s e c t i o n .  . . , . . 

4 . 1  h e r e o f ,  and i n  no e v e n t  s h a l l  ALLIED CHEMICAL be l i a b l e  f o r  . . 

i n d i r e c t ,  c o n s e q u e n t i a l  o r  p u n i t i v e  damages, whether  a l l e g e d  t o  , .  

be due t o  n e g l i g e n c e  o r  o t h e r w i s e .  

9 .  OPERATING DATA: .. . 

- -  - ALLI-ED- CHENICAL- s h a l l  h a v e  t h e  r i g h t  of  i n s p e c t i o n  

of  t h e  P l a n t  a t  r e a s o n a b l e  h o u r s ,  and of  a c c e s s  t o  t h e  

o p e r a t i n g  d a t a  of  t h e  P l a n t  f o r  a  p e r i o d  of  t e n  ( 1 0 )  y e a r s  

from t h e  E f f e c t i v e  Date h e r e o f .  On advance w r i t t e n  n o t i c e  t o  

LICENSEE, A L L I E D  CHEXICAL s h a l l  a l s o  have t h e  r i g h t  t o  b r i n g  



- - 

v i s i t o r s  and p r o s p e c t i v e  c l i e n t s  t o  o b s e r v e  t h e  P l a n t .  

10 .  TERMINATION: , . . .- .- . . . . . -. . . . 

I n  t h e  e v e n t  t h a t  LICENSEE s h a l l  a t  any  t i m e '  

d e f a u l t  i n  any payment due  h e r e u n d e r ,  o r  s h a l l  commit any 

b r e a c h ,  o f .  any  o f  ' t h e  terms and c o n d i t i o n s  h e r e o f ,  and  

s h a l l  f a i l  t o  remedy s u c h  d e f a u l t  o r  b r e a c h  w i t h i n  t h i r t y  

( 3 0 )  d a y s  a f t e r  w r i t t e n  n o t i c e  t h e r e o f  f rom ALLIED CHEMICAL, , . . . 

ALLIED CHEXICAL may, a t  i ts  o p t i o n ,  and i n  a d d i t i o n  t o  any  . . 

o t h e r  r e m e d i e s  which ALLIED CHEXICAL may h a v e  a t  l a w  o r  i n  
.. . 

,- . 

1 - e q u i t y ,  t e r m i n a t e  t h i s  Agreement and  r e v o k e  t h e  l i c e n s e -  h e r e u n d e r  - - - .. 

I g r a n t e d  by n o t i c e  i n  w r i t i n g  t o  s u c h  e f f e c t ,  b u t  s u c h . t e r m i n a t i o n - .  : . - :  

. . s h a l l -  n o t  r e l i e v e  LICENS.EE f rom i ts o b l i g a t i o n s  u n d e r  S e c t i o n . 6 : :  . . . 

( C o n f i d e n t i a l i t y ) ,  S e c t i o n  9 ( O p e r a t i n g  Data) and S e c t i o n  3 .4  : .  - - 

h e r e o f  ,.-'or i ts  o b l i g a t i o n  t o  make a n y  payment d u e  a t  t h e  t i m e  . - ' - .  
I 

o f  s u c h  t e r m i n a t i o n  o r  t h e r e a f t e r  coming due. F a i l u r e  on  t h e  

1 
.. p a r t  o f  ALLIED CHEMICAL t o  n o t i f y  LICENSEE o f  a n y  b r e a c h  o f : t h i s :  .I: -.: 

. - Agreement ,  or t o  t e r m i n a t e  t h i s  Agreement b e c a u s e .  o f  s u c h .  b r e a c h ,  :: -. . . . 

! 
s h a l l  n o t  c o n s t i t u t e  a w a i v e r  o f  ALLIED CHEMICAL'S r i g h t : t o .  .- - 

t e r m i n a t e  t h i s  .Agreement b e c a u s e  of .  t h a t  or a n y - s u b s e q u e n t  - . .. . . . .  - 

b r e a c h .  
! 11. ASSIGNMENTS: . . . . - . - . - . . . . - 

T h i s  Agreement s h a l l  b e  b i n d i n g  upon and i n u r e  t o  
I 

t h e  b e n e f i t  o f  ALLIED CHEMICAL and i t s  s u c c e s s o r s  and a s s i g n s .  

T h i s  Agreement 'may n o t  be a s s i g n e d  by LICENSEE.without t h e  p r i o r  

w r i t t e n  c o n s e n t  o f  A L L I E D  CHEXICAL,  and no a s s i g n m e n t  w i l l  r e l i e v e  

LICENSEE from any o f  i ts  o b l i g a t i o n s  h e r e u n d e r .  Any p u r p o r t e d  

a s s i g n m e n t  by LICENSEE c o n t r a r y  h e r e t o  s h a l l  b e  v o i d .  



12.  COMMUNICATIONS: 

A l l  n o t i c e s  p e r t a i n i n g  t o  t h i s  Agreement  s h a l l  b e  

m a i l e d  by  R e g i s t e r e d  o r  C e r t i f i e d  Mail a d d r e s s e d  t o  t h e  p a r t y  

t o  r e c e i v e  t h e  same, a t  t h e  a d d r e s s  set f o r t h  below o r  s u c h  

o t h e r  a d d r e s s  a s  s u c h  p a r t y  s h a l l  h a v e  s p e c i f i e d  b y  w r i t t e n  

n o t i c e  h e r e u n d e r :  

- - If t o  ALLIED CHEMICAL: 

A l l i e d  Chemica l  C o r p o r a t i o n  
A t t e n t i o n :  Manager ,  Gas P u r i f i c a t i o n  D e p a r t m e n t  
P. 0. Box 1013R 
M o r r i s t o w n ,  N e w  J e r s e y  07960 

I f  t o  LICENSEE: 

m ne 13. LC,,LE XAZZ'JRE: 

F a i l u r e  o f  e i t h e r  p a r t y  t o  p e r f o r m  or a c c e p t  pe'r- 

fo rmance  o f  a n y  d u t i e s  o r  o b l i g a t i o n s  h e r e u n d e r  ( o r  p o r t i o n s  . .., 

t h e r e o f )  when d u e ,  i f  o c c a s i o n e d  b y  a c t  o f  God or  t h e  p u b l i c  

enemy, f i r e ,  e x p l o s i o n ,  p e r i l s  o f  t h e  sea,  f l o o d ,  d r o u g h t ,  

war, r i o t ,  s a b o t a g e ,  a c c i d e n t ,  embargo ,  government  p r i o r i t y ,  

r e q u i s i t i o n  o r  a l l o c a t i o n ,  o r  a n y  c i r c u m s t a n c e  o f  l i k e  

c h a r a c t e r  beyond the .  r e a s o n a b l e  c o n t r o l  of t h e  p a r t y  so 

f a i l i n g ,  or by  i n t e r r u p t i o n  o f  o r  d e l a y  i n  t r a n s p o r t a t i o n ,  

' l a b o r  . t r o u b l e  from w h a t e v e r .  c a u s e  a r i s i n g  and w h e t h e r  o r  n o t  

t h e  demands o f  t h e  e m p l o y e e s  i n v o l v e d  a r e  r e a s o n a b l e  and  
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i 
! w i t h i n  s a i d  p a r t y ' s  power t o  c o n c e d e ,  p a r t i a l  o r  c o m p l e t e  

s u s p e n s i o n  o f  a p a r t y ' s  o b l i g a t i o n ,  c o m p l i a n c e  w i t h  

any o r d e r  or r e q u e s t  o f  any  g o v e r n m e n t a l  o f f i c e r ,  d e p a r t m e n t ,  

agency ,  or  committee t h e r e o f ,  s h a l l  n o t  s u b j e c t  s a i d  p a r t y  

t o  any  l i a b i l i t y  t o  t h e  o t h e r .  The p a r t y  a f f e c t e d  by t h e  

f o r c e  m a j e u r e  s h a l l  f o r t h w i t h  g i v e  w r i t t e n  n o t i c e  t h e r e o f  
1 
I t o  t h e  o t h e r  p a r t y  ( s u c h  n o t i c e  b r i e f l y  t o  d e s c r i b e  t h e  
: I-  , 

c i r c u m s t a n c e  c a u s i n g  s u c h  i n a b i l i t y  t o  p e r f o r m  o r  a c c e p t  I 

p e r f o r m a n c e )  a n d ,  t h e r e u p o n ,  t o  t h e  e x t e n t  t h a t  t h e  p a r t y  . -  .- 

g i v i n g  s u c h  n o t i c e  is  u n a b l e  t o  p e r f o r m  or  a c c e p t  

p e r f o r m a n c e ,  s u c h  d u t y  or o b l i g a t i o n  s h a l l  b e  suspended  , 
d u r i n g , b u t n o  l o n g e r  t h a n ,  t h e  c o n t i n u a n c e  o f  s u c h  

, , 

c i r c u m s t a n c e ;  p r o v i d e d ,  however,  t h a t  n o t w i t h s t a n d i n g  

I t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n  1 3 ,  LICENSEE s h a l l  i n  no  

: e v e n t  b e  r e l i e v e d  o f  i ts  o b l i g a t i o n s  t o  make a n y - p a y m e n t  
. ,. 

I. 

due  t o  ALLIED CHEXICAL a t  t h e  t i m e  o f  s u c h  f o r c e  m a j e u r e .  

GOVERNING LAW: 

T h i s  Agreement s h a l l  be governed  by and c o n s t r u e d  

I i n  a c c o r d a n c e  w i t h  t h e  i n t e r n a l  laws o f  t h e  S t a t e  o f  N e w  York, 
I 

U . S . A . ,  w i t h o u t  r e g a r d  t6 i ts  c o n f l i c t  o f  l a w s .  

15. ENTIRE AGREEMENT: 

T h i s  A g r e e m e n t . c o n t a i n s  t h e  e n t i r e  a g r e e m e n t  and 

u n d e r s t a n d i n g  between t h e  p a r t i e s  h e r e t o  w i t h  r e s p e c t  t o  



t he  s u b j e c t  m a t t e r  h e r e o f ,  and merqes and s u p e r s e d e s  a l l  p r i o r  

d i s c u s s i o n s  and w r i t i n g s  w i t h  r e s p e c t  t h e r e t o ,  e x c e p t  f o r  t h a t  

c e r t a i n .  s e c r e c y  agreement  a c c e p t e d  by . ... .. 

on , as supplemented by .. . t h a t  . c e r t a i n  
. . . . - . . . . , . . . . - . - 

l e t t e r  agreement a c c e p t e d  by on . Unless  e x p r e s s l y  

se t  f o r t h  i n  t h i s  Agreement, no w a r r a n t i e s ,  e x p r e s s  o r  imp l i ed ,  

a r e  made; and no s t a t e m e n t s ,  p romises  o r  inducements made o r  

o f f e r e d  by e i t h e r  p a r t y  o r  by any a g e n t  o r  r e p r e s e n t a t i v e  o f  

e i t h e r  p a r t y  s h a l l  be v a l i d  o r  b i n d i n g .  N o  m o d i f i c a t i o n  o r  

a l t e r a t i o n  o f  t h i s  Agreement s h a l l  be  e f f e c t i v e  u n l e s s  made 

i n  w r i t i n g  and s igned  by b o t h  p a r t i e s  h e r e t o .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  have '  execu ted  

and d e l i v e r e d  t h i s  Agreement, e f f e c t i v e  a; o f  t h e  d a t e  f i r s t  
-. . . 

above w r i t t e n .  

ALLIED CHEMICAL CORPORATION 

- BY: 

LICENSEE 

BY: 



E X H I B I T  . " A w  

PLANT DESIGN B A S I S  

I N P U T  FEED GAS SPECIF1 ,CATIONS:  

VOLUME : 

PRESSURE : 

TEMPEMTURE: 

COMPOSITION: 

PRODUCT GAS S P E C I F I C A T I O N S :  

When-operated a t  A l l i e d  C h e m i c a l  spec i f i ed  
process design c o n d i t i o n s ,  t h e  product gas 
s h a l l  conta in :  
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EXHIBIT '!BB" 

LICENSE FEE SCHEDULE - 

The Plant  License Fee payable by LICENSEE t o  ALLIED 

CHEMICAL i s  es tab l i shed  according t o  t h e  following Schedule and 

i s  based.on t h e  guaranteed.design Input  Feed G a s  Rate measured 

a t  14.7 p s i a  and ' 60° Fahrenheit .  

The P lan t  License Fee i s  based on P lan t  Inpu t  Feed Gas 

Rate expressed as MMSCFD (Mil l ions of Standard Cubic F e e t .  per  day.) . 
When The Plant  Input 
Feed Gas Rate Is. .The Paid-Up License Fee Is,. 

From 0 t o  50 MMSCFD $50,000 + $2500 per  MMSCFD 

From 50 t o  200 MMSCFD $175,000 + $1000'per  MMSCFD in 
excess o f  50 MMSCFD 

More than .200 MMSCFD $325,000 +. $600 pe r  MMSCFD i n  
excess  of  200 MMSCFD 

The above-noted License Fee Rate Schedule is e f f e c t i v e  

December 1, 1978.and i s  sub jec t  t o  adjustment based on changes i n  

t h e  "CE P lan t  Cost Index ( a s  published i n  Chemical ~ n g i n e e r i n g ,  

a McGraw-Hill publ ica t ion)  from a base of 225," The ~ e e  f o r  

1 a p a r t i c u l a r  l i c e n s e  s h a l l  be determined by mul t ip ly ing  t h e  f e e  

ca lcula ted .  from t h e  above Schedule by a f r a c t i o n ,  t h e  numerator 
I 

of which i&. the  l a s t  " f i n a l "  I'ndex f i g u r e  published p r i o r  . t o .  t h e  

d a t e  of execution of such l i c e n s e  and t h e  denomihator of which 

When a SELEXOL Plan t  i s  comprised of mul t ip le  s e c t i o n s  

(Example: One sec t ion  f o r  s e l e c t i v e  H2S removal followed by a 

m second sec t ion  f o r  C02 removal), then t h e  License Fee f o r  the 

Plant  s h a l l  be t h e  sum.of t h e  f e e  ca lcu la ted  f o r  the f i r s t  s s c t i o n  

p lus  one ha l f  (3 )  of t h e  f e e  ca lcu la ted  f o r  each succeed ing . sec t ion .  





- DRAFT 
5/12/79 
DS/ssd -- 

L I C E N S E  r 

A G R E E M E N T  

THIS AGREEMENT, effective as of the . . day of . 7 

, 19 , between UNION OIL COMPANY OF CALIFORNIA, 

a California corporation, hereinafter referred to as "UNION", 

and - 

, a  corporation, 

hereinafter referred to as "LICENSEE"; 

WITNESSETH : 

WHEREAS, UNION has substantial Patent Rights and ~ d c h -  
. . 

nical Information relating the Beavon-Stretford Process (the 

capitalized terms having the meanings specified in Schedule I 

hereof); and UNION further warrants that its said Patent 

Rights and Technical Information include those of The Ralph M. - 

Parsons Company ("PARSONS " )  and (as to the Stretford. Process) 

those of British Gas ~orpora'tion ("BRITISH GAS"), formerly 

known as North Western Gas Board ("North Western"); and . 

WHEREAS, UNION, PARSONS and BRITISH. GAS desire to make 

licenses under the foregoing Patent Rights and Technical 

Information available to owners and operators of industrial 

plants on reasonable, .non-discriminatory terms; and . 



WHEREAS,.LICENSEE d e s i r e s  t o  o b t a i n  a l i c e n s e  under t h e  

f o r e g o i n g  P a t e n t  ~ i g h t s  and T e c h n i c a l  In fo rmat ion  t o  c o n s t r u c t ,  

o p e r a t e ,  modify,  revamp, r e p a i r  and m a i n t a i n  a p l a n t  f o r  

c a r r y i n g  o u t  t h e  Beavon-Stre t ford  P r o c e s s ,  s a i d  p l a n t  ( h e r e i n -  

a f t e r  termed t h e  "Licensed U n i t " )  t o  be l o c a t e d  i n  

, and t o  be d e s i g n e d  t o  t r e a t  t h e  e f f l u e n t  

g a s  from a Claus  p l a n t  des igned  t o  p r o c e s s  Annual 

Long Tons ( t o n s ,  each  of  2240 l b s  a v o i r d u p o i s ,  p e r  

s t r e a m  day t i m e s  330) o f  s u l f u r ;  

NOW, THEREFORE, i n  c o n s i d e r a t i o n  o f  t h e  premises  and o f  

t h e  mutual  c o v e n a n t s  h e r e i n  c o n t a i n e d ,  t h e  p a r t i e s  h e r e t o  

a g r e e  a s  f o l l o w s :  

ARTICLE I - DEFINITIONS 

1 . 0 1  The t e r m s  d e f i n e d  i n  Schedule  I annexed h e r e t o  

s h a l l ,  f o r  a l l  purposes  o f  t h i s  Agreement, have t h e  meanings 

s p e c i f i e d  i n  s a i d  Schedule  I. 

ARTICLE I1 - LICENSE TO USE 
TECHNICAL INFORMATION a -. * 

2.01 UNION hereby a g r e e s  t o  d i s c l o s e  U N I O N ' S  T e c h n i c a l  

In fo rmat ion  t o  LICENSEE, e i t h e r  d i r e c t l y  o r  i n d i r e c t l y  

through PkRSONS, and U N I O N  hereby g r a n t s  t o  LICENSEE a  

nonexc lus ive  r i g h t  t o  u s e  U N I O N ' S  T e c h n i c a l  In fo rmat ion  f o r  

t h e  c o n s t r u c t i o n ,  o p e r a t i o n ,  m o d i f i c a t i o n ,  revamping, r e p a i r  . 



- -- - -- 

-- 
" - 

and maintenance of the Licensed Unit and for replacing any 

portion of Licensed Unit from any source. 

2.02 Any services to be provided to LICENSEE in connec- 

tion with the design, and construction of the . . Licensed Unit 

and LICENSEE1splacing it in operation shall be set forth 

in, and be subject to the terms and conditions of, such 
. . 

further agreement as may be entered into by UNION and/or 

PARSONS and LICENSEE. 

2.03 Neither this Agreement nor the grants herein made 

confer upon LICENSEE any right to use UNION'S Technical 

Information for any purpose whatsoever other than the con- 

struction, operation, modification, revamping, repair and 

maintenance of the Licensed Unit and for replacing any 

portion of the Licensed Unit from any source. 

ARTICLE I11 - CONFIDENTIALITY OF 
INFORMATION 

3.01 LICENSEE agrees that with respect to each increment 

of UNION'S Confidential Technical Information furnished 

directly or indirectly to LICENSEE by UNION hereunder, for a 

period of fifteen I 1 5 1  years from the date of its receipt of 

each such increment, i t  will maintain the same in confidence .,. : 
C 

and will prevent duplication and disclosure thereof to 

others, and that it will not, without the prior written per- 

mission of UNION, use the same for any purpose other than 

the construction, operation, modification, revamping, repair 

- 



and maint'enance of the Licensed Unit and for replacing any 

part of the Licensed Unit from any source; provided, however, 

that to the extent necessary for said-construction, operation, 

modification, revamping, repair and maintenance of the Li- 

censed Unit and for replacing any portion of.'the Licensed 

Unit from any source, LICENSEE may disclose UNION'S Confiden- 

tial Technical Information to such.parties as shall have 

undertaken with respect thereto. the obligation of confidence 

and limited use undertaken by LICENSEE hereunder. 

3.02 UNION and PARSONS each agrees that it will main- 

tain in confidence and prevent duplication and disclosure of 

LICENSEE'S Confidential Technical Information, and will make 

no use thereof, except that to the extent necessary for the 

performance of its obligations hereunder UNION and PARSONS 

may use said Confidential Technical Information and.may 

disclose the same to such parties as shall have undertaken 

an obligation of confidence with respect thereto. 

ARTICLE IV - PATENT IMMUNITIES , 

4.01 ' In connection.with the use of UNION'S Technical 

Information . . in the practice of the Beavon-Stretford Process 
L. 
0 

by LICENSEE as provided for herein, UNION hereby grants to . 1 

LICENSEE a nonexclusive, nontransferable immunity from suit 

for infringement of UNION's Patent Rights applicable to the 

construction, operation, modification, revamping, repair and 



main tenance  o f  t h e  L i c e n s e d  U n i t  and  f o r  r e p l a c i n g  any 

p o r t i o n  o f  L i c e n s e d  U n i t  f rom any  s o u r c e ,  and t o  t h e  e x p o r t a -  

t i o n  t o ,  o r  s a l e  o r  u s e  i n ,  any  c o u n t r y  o f . t h e  p r o d u c t s  

p roduced  by t h e  L i c e n s e d  U n i t .  I t  i s  e x p r e s s l y  u n d e r s t o o d ,  

however,  t h a t  n e i t h e r  t h i s  Agreement n o r  t h e  g r a n t s  h e r e i n  

made c o n f e r  upon LICENSEE any immuni ty ,  i m p l i e d  o r  o t h e r w i s e ,  

from s u i t  ' under  any  p a t e n t  r i g h t s  n o t  i n c l u d e d  i n  U N I O N ' S  

P a t e n t  R i g h t s  as  d e f i n e d .  I t  i s  f u r t h e r  u n d e r s t o o d  t h a t  
/ 

U N I O N  makes no r e p r e s e n t a t i o n  a s  t o  t h e  r i g h t  o f  LICENSEE t o  

u s e  U N I O N ' S  T e c h n i c a l  I n f o r m a t i o n  u n d e r  t h e  p a t e n t  r i g h t s  o f  

o t h e r s  n o t  i n c l u d e d  i n  U N I O N ' S  P a t e n t  R i g h t s ,  and  t h a t  t h e  

g r a n t  by U N I O N  t o  LICENSEE o f  t h e  r i g h t  t o  u s e  t h e  T e c h n i c a l  

. I n f o r m a t i o n  o f  UNION.shal1 i n  no  way be c o n s t r u e d  a s  an 

inducement  t o  LICENSEE t o  i n f r i n g e  s u c h  p a t e n t  r i g h t s  o f  

o t h e r s .  i 
ARTICLE V - FEES 

5 . 0 1  LICENSEE h e r e b y  a g r e e s  t o  pay t o  U N I O N  t h e  sum o f  

D o l l a r s  . . 

[ $ : ]  i n  i n s t a l l m e n t s  a s  f o l l o w s :  

$ w i t h i n  t h i r t y  [301 d a y s  a f t e r  t h e  
c o m p l e t e  e x e c u t i o n  o f  t h i s  Agreement;  

$ w i t h i n  ' t h i r t y  [30]  d a y s  a f t e r  LI- 
CENSEE'S e x e c u t i o n  o f  a f i r m  c o n t r a c t  
f o r  c o n s t r u c t i o n  o f  t h e  L i c e n s e d  U n i t ;  

$ w i t h i n  t h i r t y  [30 ]  d a y s  a f t e r  t h e  
i n i t i a l  s t a r t u p  o f  t h e  L icensed  
U n i t ;  and  

$ w i t h i n  t h i r t y  ' [30]  d a y s  a f t e r  (i) 
LICENSEE'S a c c e p t a n c e  o f  t h e  Li -  



c e n  
o f  
t h e  

s e d  U n i t ,  o r  (ii) t h e  comple t ion  
a  s u c c e s s f u l  performance t.est, o f  . 

L i c e n s e d  U n i t ,  wh icheve r  o f  ( i)  
and (ii) i s  t h e  e a r l i e r  b u t  i n  no  
e v e n t  l a t e r  t h a n  t h e  f i r s t  a n n i v e r s a r y  
o f  t h e  i n i t i a l  s t a r t u p  o f  t h e  L icensed  
U n i t  .. . . 

Upon making t h e  second  o f  t h e  f o r e g o i n g  payments LICENSEE 
. . 

, . ' s h a l l  b e  deemed t o  have  a c q u i r e d  , a  f u l l y  p a i d  l i c e n s e  t o  

c o n s t r u c t  ' t h e  L i c e n s e d  , U n i t  and  t o  o p e r a t e ,  mod i fy ,  revamp, 

r e p a i r  and  m a i n t a i n  t h e  same u n t i l  t h e  l a s t  o f  s a i d  payments 

i s  due ,  and  upon making t h e  l a s t  o f  s a i d  payments LICENSEE 

s h a l l  b e  deemed t o  have  a c q u i r e d  a  f u l l y - p a i d  l i c e n s e  t o  

modi fy ,  m a i n t a i n ,  revamp and  r e p a i r  and  o p e r a t e  t h e  L icensed  

U n i t  t o  t h e  e x t e n t  t h a t  t h e  d e s i g n ,  c a p a c i t y  o f  t h e  .C laus  
- . . - - . . . 

s u l f . u r  p l a n t ( s )  which p r o v i d e  f e e d  3 g a s  t o  t h e  L i c e n s e d  U n i t  

d o e s  n o t ,  i n  any c a l e n d a r  y e a r  d u r i n g  t h e  t e r m  h e r e o f ,  

exceed  Annual Long Tons.  

5 . 0 2  I f ,  a t  any  t i m e  d u r i n g  t h e  t e r m  o f  t h i s  Agreement ,  

t h e  C laus  s u l f u r  p l a n t ( s )  which  p r o v i d e  f e e d  g a s  t o  t h e  

L icensed  U n i t  s h a l l  be  e n l a r g e d  (as by t h e  a d d i t i o n  o f  a 

ma jo r  p i e c e  o f  equipment )  o r  i n c r e a s e d  i n  number s o  t h a t  t h e  

d e s i g n  c a p a c i t y  o f  s a i d  C l a u s  s u l f u r  p l a n t ( s )  exceed  t h a t  
. . * 

w i t h  r e s p e c t  t o  which  LICENSEE h a s  p r e v i o u s l y  a c q u i r e d  

f u l l y - p a i d  l i c e n s e s  h e r e u n d e r ,  LICENSEE s h a l l  n o t i f y  U N I O N  

t o  t h a t  e f f e c t  and w i t h i n  t h i r t y  [30] d a y s  o f  s t a r t u p  o f  I ~ 
such  e n l a r g e d  o r  a d d i t i o n a l  C l a u s  s u l f u r  p l a n t ( s )  LICENSEE 

I 

s h a l l  a c q u i r e  a  f u l l y - p a i d  l i c e n s e  f o r  such  e x c e s s  by p a y i n g  
% 

a n  a d d i t i o n a l  f e e  c a l c u l a t e d  a s  f o l l o w s :  



A d d i t i o n a l  Fee = A - B ,  whe re in :  

A i s  e q u a l  t o :  ( i) $30,000 + $2.60 ( X )  where  X 
r e p r e s e n t s  t h e  a g g r e g a t e  d e s i g n  c a p a c i t y  
( e x p r e s s e d  i n .  Annual Long Tons)  o f  t h e  C l a u s  
s u l f u r  p l a n t  (s.) a s  s o  e n l a r g e d  o r  i n c r e a s e d  
i n  number and h a s  a  v a l u e  less t h a n  66 ,000;  o r  
(ii) $201,600 + $1.30 (X-66,000) where X a s  s o  
d e f i n e d  h a s  a v a l u e  g r e a t e r  t h a n  66,000 b u t  n o t  
g r e a t e r  t h a n  132 ,000 ;  o r  (iii) $287,400 + $0.65  
(X-132,000) where X a s  s o  d e f i n e d  h a s  a  v a l u e  

. g r e a t e r  t h a n  132 ,000;  

and  

B r ep ; e sen t s  t h e  t o t a l  f e e ( s )  p r e v i o u s l y  p a i d  
o r  p a y a b l e  by t h e  LICENSEE f o r  t h e  a c q u i s i t i o n  
o f  f u l l y - p a i d  l i c e n s e s  h e r e u n d e r .  

ARTICLE V I  - DEFENSE and HOLD HARMLESS 

6 .01  LICENSEE he reby  a g r e e s  t o  a d v i s e  U N I O N  p rompt ly  

and  i n  w r i t i n g  o f :  (i) any c l a i m  made by any t h i r d  p a r t y  

t h a t  LICENSEE'S o p e r a t i o n  o f  t h e  L i c e n s e d  U n i t  h e r e u n d e r  

c o n s t i t u t e s  i n f r i n g e m e n t  o f  a  U.S. L e t t e r s  P a t e n t  owned by 

s u c h  t h i r d  p a r t y ,  and (ii) any s u i t  o r  a c t i o n  b a s e d  on  s u c h  

c i a i m  o f  t n f r i n g e m e n t .  I f .  LICENSEE'S o p e r a t i o n  o f  t h e  

L i c e n s e d  U n i t  i s ,  w i t h  r e s p e c t  t o  t h e  a l l e g e d  i n f r i n g e m e n t ,  

i n  a c c o r d a n c e  w i t h  p r o c e s s  and  equipment  d e s i g n s  and  o p e r -  

a t i ' n g  c o n d i t i o n s  supp ' l i ed  t o  LICENSEE by U N I O N  o r  PARSONS o r  ._'.. 
s.. 

approved  i n  w r i t i n g  from a  p a t e n t  s t a n d p o i n t  by U N I O N  and  

PARSONS (which a p p r o v a l  w i  11 n o t  b e  u n r e a s o n a b l y  w i t h h e l d )  

U N I O N  w i l l . u p o n  r e c e i p t  o f  t h e  f o r e g o i n g  n o t i c e ,  and  a t  

LICENSEE'S w r 2 t t e n  r e q u e s t  u n d e r t a k e  or  have  u n d e r t a k e n ,  a t  

no expense  to.LICENSEE, t h e  d e f e n s e  'of such  s u i t  o r  a c t i o n .  . 
I n  t h e  e v e n t  U N I O N  s h a l l  u n d e r t a k e  s u c h  d e f e n s e ,  G N I O N  or 



its representative shall have charge of the defense of such 

suit Or.action, but if LICENSEE desires it may at its own 

expense be represented by advisory counsel of its own selection. 

LICENSEE agrees to render UNION whatever reasonable . . assistance 

it can in such defense. . Neither UNION ;lor.LICENSEE shall 

settle'or compromise any such suit or action without the 

written consent of the other if the settlement or compromise 

obliges the other to makeany payment or part with any 

property or assume any obligation or grant any licenses or 

other rights or be subject to any injunction by reason of 

such settlement or compromise. In the event that a judgment 

should be rendered in any such suit or action requiring 

iICENSEE to pay any sum either as royalty or damages to the 

plaintiff in any such suit or action, UNION shall hold 

LICENSZE harmless against such 'judgment to the extent of 
\ 

one-half (1/2] of the fee payable under Article V hereof 

which UNION has received in cash from LICENSEE,hereunder up 

to the date of.such judgment and in respect of operations on . ' -  

which such judgment is based. In the event LICENSEE shall 

undertake the defense of any such suit or action, UNION 
. .. * 

shall not be obligated to contribute toward such expense or 

indemnify LICENSEE againstany judgment; but UNION shall 

have the right to retain counsel of its own selection and at 

its own expense to advise and consult with LICENSEE'S counsel.' . 



ARTICLE VII - ASSIGNMENT and EXTENSION 
7.01 This Agreement shall be binding upon and inure to 

the benefit of the parties hereto and the successors to sub- 

stantially the entire assets and business of the respective 

parties hereto, or, in the case of LICENSEE, the successor 

in interest of the Licensed Unit, but shall not otherwise be 

assignable by either party without the prior written consent 

of the party. 

ARTICLE VII1.- TERMINATION 

8.01 If LICENSEE shall be in default of any obligation 

hereunder, UNION may give written notice to LICENSEE speci- 

fying the claimed particulars of such default and in the 

event LICENSEE shall not have remedied such default within 
sixty [60] days after the date of.such notice, UNION shall 

have the right thereafter to terminate this Agreement by 

giving ten [lo] days' prior written notice to LICENSEE to 

that &'f f ect. 

8.02 LICENSEE shall have the right to terminate this 

Agreement at any time subsequent to August 14, 1990 upon , 

giving six [6] months prior written notice to UNION; provided, -? .<.. 

however, that so long as the Licensed Unit or any modification . ' 

thereof shall embody one or more features covered by one or 

more valid'claims of any United States patent included 

within UNION'S Patent Rights, LICENSEE shall have no right 

to terminate this Agreement until such patent shall have - 
expired. 



8.03 Termination of this Agreement shall not: 

(a) release LICENSEE from any claim of 

UNION accrued hereunder prior to the 

effective date of such termination; 
. - 

(b) release LICENSEE or UNION and PARSONS 

from their obligations under Paragraphs .. 
. . .  

. . 
3.01 and 3.02 hereof, respectively; 

(c) release LICENSEE from its obligations ' 

.;under Paragraph 9.03 hereof; 

(d) affect or impair LICENSEE'S rights 

and immunities with respect to opera- 

tion of the Licensed Unit and any 

modification thereof to the extent 

that LICENSEE, prior to such termina- 

tion, may have acquired from UNION a 

fully-paid license to construct and 

operate the Licensed Unit and any 

modification thereof, but otherwise 

none of the rights and immunities 

enjcyed by LICENSEE under this Agree- 

ment shall survive termination. 

ARTICLE IX - MISCELLANEOUS 

9.01. .The validity and interpretation of this Agreement 

and the legal relations of the parties to it shall be 

governed by the laws of the State of California. 



9.02 Nothing in this Agreement shall be construed so 

as to require the commission of any act contrary to law, and 

wherever there is any conflict between any provision of this 

Agreement and any material statute, law or ordinance, the ' 

latter shall prevail; but in such event the provision of 

this Agreement affected shall be curtailed and limited only 

to the extent necessary to bring it within the legal require- 

ments. 

9.03 LICENSEE agrees that before UNION, in performing 

any of its obligations under Article 11, shall be required 

to export any of its Technical Information from the United 

States, LICENSEE shall first provide UNION with any letter 

or letters of assurance which may. be required to comply with 

the Export Control Regulations of the United States Depart- 

ment of Commerce. LICENSEE further agrees that it will. 

comply with said Regulations in,respect of any exportation . 

of UNION'S Technical Information which LICENSEE may be 
If 

authorized to make hereunder. 6 

9.04 The addresses of the parties hereto are as follows, 

but either party may change its address for the purpose . . of 
m. 

this Agreement by notice in writing to the other party: 

LICENSEE : 

UNION: l~nion Oil, Company of Caliiornia 
P. 0. Box 76 
Drea, California 92621 

PARSONS : The Ralph M. Parsons Company 
100 West Walnut Street 
Pasadena, California 91124 



In the event notices,, statements, and payments received 

under this Agreement by a party hereto are sent by certified 

or registered airmail tothe party entitled thereto at its 

above address, they shall be deemed to have been given or 
! 
I made as of the date so mailed. 

IN WITNESS WHEREOF, the parties . . hereto have caused this 

Agreement to be executed in their' respective corporate names 
I 

by their respective officers thereunto duly authorized. 

UNION OIL COMPANY OF CALIFORNIA 

ATTEST: 

BY 
R. J. Stegemeier 
Vice President 

Date 
Secretary 

BY 
(Title) 

ATTEST : 

Date 
Secretary 

I 

Confirming representations andcommitments involving 

The Ralph M. Parsons Company. 

. - . . 
THE RALPH M. PARSONS COMPANY 

BY 
(Title) 

ATTEST : 
. - 

. . .  . : Date 
Secretary . . 



SCHEDULE I 

1. ' The t e r m  " B e a v o n - S t r e t f o r d  P r o c e s s "  s h a l l  mean a  
. .. 

p r o c e s s  f o r  r e d u c i n g  t h e  s u l f u r  c o n t e n t  o f  a  s u l f u r  d i o x i d e -  

c o n t a i n i n g  f e e d  g a s  c o n s t i t u t i n g  C l a u s  P l a n t  e f f l u e n t  i n  

which s a i d  f e e d  g a s - i s  e n r i c h e d  ( i f  n e c e s s a r y )  w i t h  hydrogen  

t o  a  l e v e l  which i s  a t  l e a s t  70% o f  t h e  s t o i c h i o m e t r i c  

amount r e q u i r e d  t o  c o n v e r t  c o n t a i n e d  s u l f u r  d i o x i d e  t o  

hydrogen s u l f i d e ,  h y d r o g e n a t i n g  t h e  e n r i c h e d  g a s  s t r e a m  a t  a  

t e m p e r a t u r e  o f  300-1200" F .  i n  t h e  p r e s e n c e  o f  a  c a t a l y s t  t o  

c o n v e r t  c o n t a i n e d  s u l f u r  d i o x i d e  t o  hydrogen  s u l f i d e ,  c o o l i n g  

t h e  h y d r o g e n a t e d  s t r e a m  a t  l eas t  t o  t h e  dew p o i n t  o f  w a t e r  

and  t r e a t i n g  t h e  c o o l e d  g a s  s t r e a m t o  remove hydrogen  s u l f i d e  

t h e r e f r o m  by t h e  S t r e t f o r d  P r o c e s s .  

2 .  The t e r m  " S t r e t f o r d  P r o c e s s "  s h a l l  mean a  p r o c e s s  

f o r  t h e  removal  o f  hydrogen  s u l f i d e  f rom a  g a s  s t r e a m . w h i c h  
I. 

' i n c l u d e s  t h e  step o f  wash ing  t h e  s t r e a m  c o n t a i n i n g  hydrogen  
I . . 

s u l f i d e  w i t h  a n  a q u e o u s . a l k a l i n e  s o l u t i o n  c o n t a i n i n g  one  or  

more a n t h r a q u i n o n e  d i s u l f o n i c  a c i d s  and  a  compound o f  a 

m e t a l  h a v i n g  a t  l e a s t  two v a l e n c y .  s t a t e s  and which d o e s  ' n o t  %.. . -. 

c o n t a i n  added  t h i o c y a n a t e  i o n .  

3. The t e r m  " P a t e n t  R i g h t s "  s h a l l  mean p a t e n t s  and  

p a t e n t  a p p l i c a t i o n s  o f  a l l  c o u n t r i e s  of  t h e  w o r l d ,  t o  t h e  

e x t e n t ,  b u t  o n l y  t o  t h e  e x t e n t ,  t h a t  t h e y  o r  t h e  c l a i m s  

t h e r e o f  c o v e r  o n e  o r  more f e a t u r e s  o f  t h e  B e a v o n - S t r e t f o r d  . 



I Process (including, but not limited to, claims to apparatus 

and catalysts to the extent these cover the process and 

claims to products therefrom, but not claims to methods for 

manufacturing catalysts or catalyst supports) . . which patents 

and patent applications are.based on inventions made prior 

to termination of this Agreement, or prior to January 1, 

1980, whichever occurs first, and as to which inventions the 
. . 

designated party shall have the right, prior to said date, 

to make the grants provided for in this ~ ~ r e e m e n t  without 

accounting to others; provided., however, that as applied to 
. . 

UNION, the term "Patent Rights" shall include its rights 

under. certain patents and/or patent applications of PARSONS 

and BRITISH ~ ~ s , ' t h e  claims of which cover one or more 

features of the Beavon-Stretford Process. 

4. The-term "UNION'S Technical Information" shall mean 

technical information owned or acquired by UNION and/or 

PARSONS prior to January 1, 1980, and which is useful in the 

construction, ,operation, modification, revamping, repair and 

maintenance of commercial plants for operation of the Beavon- 

Stretford Process, or which in UNION'S opinion has been 
. .- 

developed to a stage that substantial work is being carried .r 

out or planned with a view toward developing the same for 

the construction, operation, modification, revamping, repair 

and maintenance of commercial p l a ~ l t s  Lor aperition of the 

~eavon-~tretford Process, to the extent that UNION is free 
. 



to disclose such information without accounting to parties 

I other 'than PARSONS and BRITISH GAS. Such Technical infor- 

mation shall include technical.information on apparatus . 
specifically adapted for carrying out the Beavon-Stretford 

Process but shall not include information on the manufacture 

I of catalysts.' 1 :  , 
5. The term "LICENSEE'S Technical Information" shall 

mean such technical data and information pertaining to 

~ LICENSEE s plans, programs, plants, processes, equipment, 

costs, operations or customers- as UNION and/or PARSONS may 

become cognizant of in the course of performing their obli- 

gations hereunder. .. 

6. The term "Confidential Technical Information" shall 

mean all Technical Information of the designated.party made 

available and disclosed by it, directly or indirectly, to 

the other party pursuant to the provisions of this Agreement, 

except: 

(a) Technical Information which at the time of 

its disclosure is, or which thereafter becomes, 

part of the public domain by publication or 
.-. .. 

otherwise except by recipient's wrongful 'act; . 

(b) Technical Information which the recipient can 

.show was in its possession at the time of dis- 

closure and was not acquired, directly or 

indirectly, from the other party hereto; 



(c) Technical Information which was received by 

the r e c i p i e n t  after the timc of disclosure 

hereunder from a third party who had a lawful 

right to disclose it to the recipient and who 
'-i 

did not require, the recipient to hold it in 

confidence; and . .  . 

(d) .Technical Information which the recipient 
. . . .  . 

can prove was developed independently by 

1':. one or more of its employees who'did not 

have access to 'the Technical Information 

received by said recipient hereunder. 

For the purposes .of this Paragraph 6, specific technical . -. ..- . 

I information constituting an improvement embraced by more 

general information shall not be deemed to be within any of 

the above four exceptions merely because said more general 

information is within one of said exceptions; nor shall a 

combination of features be deemed to be within any of said 

exceptions merely because the individual features, separately. 

I considered, are within said exceptions. 
! 

7. The term "Startup" shall mean the completion of . . , .... 
. .. 

forty-eight [ 4 8 ]  hours of continuous operation of the Beavon- 

Stretford Process in Licensed Unit. 





1. PROCESS L I C E N S E  AGREEMENT - Benfield Process for .  C02 Removal 

THIS A G R E E M E N T ,  e f fec t ive  as of the day of 
, 197?, between B E N F I E L D  CORPORATION,  a  Pennsylvania - 

corporation having office;  a t  615 Washington Road, Pit tsburgh,  
Pennsyl vani a 15228 (here inaf te r  referred t c  as "BENFIELD", "Licensor" 
o r  "Subcontractor"), and (here inaf te r  c a l l  ed " I 1  

9 

"Licensee" o r  "Contractor"), a  corporation havinq an o f f i ce  
a t  

2.  BACKGROUND OF THIS AGREEMENT 

a )  B E N F I E L D  possesses ce r ta in  technical information, as herein- 
a f t e r  defined, r e la t ing  t o  methods fo r  the removal of carbon dioxide 
and hydrogen su l f ide  from gas streams by means of hot aqueous 
potassi um carbonate. sol utions (he re inaf te r  referred t o  as the 
"BENFIELD PROCESS"), and B E N F I E L D  warrants t h a t ' i t  has the r igh t  t o  
disclose the technical information and t o  grant l icenses  hereunder; 
and 

( b )  , pursuant t o  a contract  (No. .) between 
and Department of Energy ("DOE") of the United S ta tes  Government 

(here inaf ter  referred t o  as "Government Contract") ,  i s  planning t o  
design, engineer, const ruct ,  e r e c t ,  operate,  maintain, repai r  and 
replace a gas pur i f ica t ion uni t  f o r  C02 removal i n  the  . , 

Demonstration Project  under the Government Contract u t i  1 i  zing B E I I F I E L D I S  
technical information, as here inaf ter  defined; and 

(c )  wishes t o  obtain from BENFIELD information concerning 
the BENFIELD process and a r i gh t  and l icense  t o  use the B E N F I E L D  Process 
in the performance of the Government Contract,  including b u t  not limited 
t o  the r i gh t  t o  use such information t o  design, engineer, construct ,  
operate and maintain a Demonstration Plant under the Government Contract, 
and in subsequent operation of the Demonstration Plant;  and 

(4  has contracted with Foster Wheeler Energy Corporation - (here inaf ter  referred t o  as "FWEC") t o  perform cer ta in  engineering services 
f o r  under the Government Contract. 

( e )  BENFIELD under the. terms of a contract  w i t h  FWEC will  provi.de 
FWEC cer ta in  engineering services in  connection with the  Benfiel d Process 
fo r  the demo'nstration.plant under the Government Contract. 



. 
- 

( f )  B E N F I E L D  is wil l ing t o  pro\'ide and grant t o  I under the 
terms and conditions of t h i s  Agreement, the information, r igh t s  and 
l icenses referred t o  above fo r  practice of the B E N F I E L D  Process; and 

( 9 )  The par t ies  recognize t h a t  the BENFIELD Process i s  a  valuable 
proprietary process and are  i n  accord t h a t  i t  shal l  be kept i n  s t r i c t  
confidence pursuant t o  the re la t ionship  established by t h i s  Agreement. 

3.  THEREFORE,  i n  consideration of the premises and of the mutual 
covenants and conditions herein contained, the pa r t i e s  agree as follows : 

A R T I C L E  1 - DEFINITIONS 

1. "BE?4FIELDts Technical Information" means ce r ta in  patent r igh t s  and 
secre t  and confidential  technical data ,  information and experience, which 
are  trade sec re t s  and are  l icensable by B E N F I E L D ,  r e la t ing  t o  methods f o r  
the removal of carbon dioxide and hydrogen su l f ide  from gas streams by 
means of hot aqueous potassi urn carbonate sol utions. 

2. "Licensed Faci l i ty"  o r  "Plant" means a gas pur i f ica t ion u n i t  f o r  CO T Removal i n  the Demonstration Plant constructed by . " " '  u t i l i z i ng  BENF E L D ' s  
Technical Information, having a design capacity f o r  removal of 

ound mols per hour C o p  ,(- m i  11 ion Normal Cubic Feet 
m b m ! o m  a feedgas from the section of the plant .  

3. "BENFIELD Process" means a process f o r  the removal of carbon dioxide 
and hydkogen su l f ide  from gas streams by means of hot aqueous potassium 
carbonate solutions which u t i l i z e s  BENFIELD'S Technical Information. 

4.' ' "Patent Rights" means unexpired patents and patent  applicat ions 
e f fec t ive  i n  the United S ta tes  of America t o  the ex ten t ,  . b u t  only t o  the  
extent ,  t h a t  such applicat ions and patents o r  the claims thereof cover one 
or more features  of the B E N F I E L D  Process as o r ig ina l ly  i n s t a l l ed  o r  the  
operation thereof ,  which appl ica t ions  and patents the party i n  question now 
has o r  hereaf ter  acquires the r i gh t  t o  l icense  without accounting t o  others 
based on inventions conceived and under the  control of sa id  party p r io r  t o  
the Effective Date of t h i s  Agreement. 



i BENFIELD & t e n t  Rights as they e x i s t  on the  E f f e c t i v e  Date o f  t h i s  
Agreement are l i s t e d  i n  Schedule B which i s  at tached t o  and made a  
p a r t  o f  t h i s  Agreement. 

5. The term "Licensee's Technical In fo rmat ion"  s h a l l  mean such 
techn ica l  data and in fo rmat ion  p e r t a i n i n g  t o  Licensee's plans, 
programs, p lan ts ,  processes, equipment , costs , operat ions o r .  customers 

i -- as BENFIELD may become cognizant i n  the  course o f  performing i t s  
o b l i p a t i o n s  hereunder. ~ 

I 6. The term "Conf ident ia l  Technical In format ion"  s h a l l  mean a1 1 
I Technical In fo rmat ion  o f  the designated p a r t y  made ava i l ab le  and 
I d isc losed by i t , d i r e c t l y  o r  i n d i r e c t l y ,  t o  the o ther  pa r t y  pursuant 
! .  t o  the  prov is ions  o f  t h i s  Agreement, except: ! 

( a )  ~ e c h n i c a l  In fo rmat ion  which a t  t he  t ime o f  i t s  d i sc losu re  
i s ,  o r  which t h e r e a f t e r  becomes, p a r t  o f  the p u b l i c  domain 
by p u b l i c a t i o n  o r  otherwise except by the r e c i p i e n t ' s  
wrongful act ;  

(b )  Technical 1.nformation which the  r e c e i p i e n t  can show was i n  
i t s  possession . a t  the t ime o f  d i sc losu re  and was n o t  
acquired, d i r e c t l y  o r  i n d i r e c t l y ,  from the  o ther  p a r t y  
hereto; 

( c )  Technical In fo rmat ion  which was received by the r e c i p i e n t  
a f t e r  the  t ime o f  d isc losure  hereunder .from a  t h i r d  p a r t y  
who had a  l a w f u l  r i g h t  t o  d i sc lose  i t  t o  the r e c i p i e n t  and 
who d i d  n o t  r e q u i r e  the r e c i p i e n t  t o  ho ld  i t  i n  confidence; 
and 

(d )  Technical In fo rmat ion  which the r e c i p i e n t  can prove was 
developed independently by one o r  more o f  i t s  employees 
who d i d  no t  have access t o  the  Technical In fo rmat ion  received 
by s a i d  r e c i p i e n t  hereunder. 

7. The term . "cont rac t ing  O f f i c e r "  means the person admin is te r ing  the  
Government Contract  between DOE and on beha l f  o f  the  U.S. 
Government and h4 s  du ly  author ized-  representa t ive .  

8. The term  emon on strati on P lan t "  s h a l l  mean the p i p e l i n e  gas demon- 
s t r a t i o n  p l a n t  t o  be designed, engineered, constructed, operated and 
mainta ined by . -. . 
9. The term "DOE" s h a l l  mean the  Uni ted States Department o f  Energy o r  
any successor. federai agency. 

10. The term "Engineer" s h a l l  mean the  person designated by t o 
a c t  as i t s  techn ica l  representat ive.  



. - 11. The term "Government Contract" means contract  number 
between . and D O E ,  and any amendments and modifications the re to ,  
and follow-on contracts  f o r  t ha t  project .  

12. The term "License" means the non-excl usi ve, i  rrevocable 1 i  cense t o  
use the BENFIELD Process granted by th i s  Agreement. 

13. The term "Plant S t a r t  Up" means the date on which Input Feed gas 
f i r s t  enters  the Licensed Fac i l i t y ,  f o r  t e s t i ng  o r  operation. 

14. The term "Commencement of Construction" means the pouring of the 
f i r s t  footing fo r  a permanent piece of equipment f o r  the Licensed Fac i l i ty .  

15. The terms "Subcontractor", "Licensor" o r  "BENFIELD" shal l  mean 
Benf i  el  d Corporati on. 

, - 
16. The term "Authorized Contractor" means % .  any responsible engineering 
o r  construction contactor selected by . . which shall  agree t o  preserve 
BENFIELD's Confi denti a1 Technical Information in secrecy and confidence 
in accordance with conditions subs tan t ia l ly  equivalent t o  those agreed 
upon between BENFIELD and 

I ARTICLE I1 - GRANTS BY LICENSOR 

1. . . BENFIELD, warranting t h a t  i t  has t h e . r i g h t  t o  do so ,  hereby grants t o  
a non-excl usi ve r i gh t  and 1 i  cense under BENFIELD's Technical 

Information t o  design, engineer, const ruct ,  operate and maintain the 
Licensed Fac i l i t y ,  sa id  l icense  to  extend throughout the e n t i r e  1 i f e  of 
sa id  Fac i l i t y ,  and t o  use and s e l l  a l l  products produced in  o r  processed 
by the Licensed Fac i l i ty  throughout the world. 

2.  BENFIELD hereby agrees t o  grant  t o  : j a non-exclusive r i gh t  and 
l i cense ,  of the same scope as granted under Paragraph ( I ) ,  next above, 
under a1 1. improvements, including modifications and addit ions t o  the 
equipment i n  the Licensed Faci 1 i  ty  , on BENFIELD's Technical Information 
which BENFIELD i s  obligated t o  d isc lose  t o  ; as provided in  Ar t i c le  
VIII below and which ' sha l l  des i re  t o  use in  the Licensed' Faci 1 i t y  , 
and under a l l  United Sta tes  patents issuing a t  any time on any such 
improvement. Such fu r the r  l icense  sha l l  be avi lable  t o  ' f o r  the 
same price and on the  same terms as such l icense  i s  avai lable  t o  o ther  

-=7 1 i  censees of BENFIELD.'s Techni ca1 Information. 



ARTICLE 111 - LICENSE FEE 

1. As considerat ion fo r  the ri pht  and 1 i cense granted hereunder, 
Licensee s h a l l  pay t o  BENFIELD a 1 ump sum paid-up 1 icense 
fee ("Licensed F a c i l i t y  License Fee") i n  U.S. d o l l a r s  o f  

based upon a desifgn acid-gas removal 'Capao'lty o f  approximaLely 
ound mols per  hour 

~ o r m a l  ~ u b i  c  Feet pFr Day, wa t e r - f r e e  bas i s , de termi ned i n accordance 
w i t h  the  Formula f o r  License Fee se t  f o r t h  i n  Schedule E. This 
License Fee w i  11 be reviewed upon complet ion o f  the d e t a i l e d  
engineer i  ng f o r  the  Licensed Faci 1 i t y  and, i f necessary, modi f i e d  
t o  r e f l e c t  any change i n  the design capaci ty .  The Licensed 
F a c i l i t y  License Fee s h a l l  be pa id  t o  BENFIELD as fo l lows:  

- 
(a)  ' F i  f t y  percent  (50%) o f  the  Licensed Faci 1 i t y  License Fee 

t h i r t y  (30) days a f t e r  commencement of Licensed Faci 1 i t y  
cons t ruc t ion  by Licensee.. 

(b )  Twenty-f i  ve percent  (25%) o f  the Licensed Faci 1 i t y  License 
Fee w i t h i n  t h i r t y  (30) days a f t e r  P lan t  S t a r t  Up. 

( c )  Twenty-f i  ve percent  (25%) o f  the  Licensed Faci 1 i t y  L i  cense 
Fee w i t h i n  t h i r t y  (30) days a f t e r  the Process Performance 
Warranty has been met, o r  i s  deemed t o  have been met, as 
provided i n  A r t i c l e  I X ,  and Paragraph 7 o f  Schedule A hereof. 

(d )  Payments due i n  accordance w i t h  subsections (a ) ,  ( b ) ,  and (c )  
above s h a l l  be escalated by m u l t i p l y i n g  such amounts by a 
fac to r ,  the denominator o f  which s h a l l  be the  most recent  
monthly f i n a l  Chemical Engineering P lan t  Cost Index (McGraw- 
Hi 11 Pub1 i s h i n g  Company) ava i l ab le  on E f f e c t i v e  Date, and 
the numerator o f  which s h a l l  be the most recent  monthly 
f i n a l  Chemical Engineering P lan t  Cost Index (McGraw-Hi 11 
Pub l ish ing  Company) a v a i l a b l e  a t  the t ime payment of each 
such amount i s  due. I n . t h e  event t h a t  t h i s  index has been 

'discont inued, t he  p a r t i e s  w i  11 use a mutua l ly  acceptable 
i ndex. 



A t  such t ime as the t o t a l  sum p a i d  by Licensee t o  BEtiFIELD under 
t h i s  A r t i c l e  I 1 1  s h a l l  equal the lump sum paid-up l i cense  fee . .. 

as determined i n  Sect ion 1 hereof ,  Licensee s h a l l  have an 
i rrevocable , f u l  l y - p a i  d 1 i cense t o  process an unl i m i  t ed  q u a n t i t y  
o f  gas i n  Licensed F a c i l i t y .  I f  Licensee makes an equipment change 
i n  the Licensed F a c i l i t y  t o  increase i t s  capaci ty ,  Licensee s h a l l  
pay t o  Licensor,  as an add i t i ona l  fee,  the d i f f e rence  between the  
Licensed F a c i l i t y  License Fee p a i d  under Paragraph I o f  t h i s  
A r t i c l e  111 and the, 1 icense fee  determined i n  accordance w i t h  
the Formula f o r  License Fee f o r  a Licensed F a c i l i t y  w i t h  the 
increased design capaci ty ,  escalated i n  accordance w i t h  Sect ion 1 (d ) .  

ARTICLE I V  - PATENT INDEMNITY 

s h a l l  promptly advise BENFIELD i n  w r i t i n g  o f  any claims o r  
th rea ts ,  o r  o f  se rv i ce  upon i t  o f  anv process i n  any s u i t  o r  
ac t ion ,  made o r  brought aga5nst and based upon inf r ingement  
o f  U.S. patents o f  t h i , r d  p a r t i e s  cover ing the BENFIELD Process 
as incorpora ted  by i n  t he  Licensed Faci 1 i  t y  according t o  
BENFIELD'S recommendations (bu t  n o t  i n c l u d i n g  s u i t s  f o r  i n f r i n g e -  
ment o f  Patents cover ing equipment f o r  ca r r y ing  ou t  s a i d  process.) 
Upon r e c e i p t  o f  such no t i ce ,  BENFIELD may e l e c t  t o  take f u l l  charge 
and d i r e c t i o n  o f  the defense o f  any such s u i t  a t  i t s  expense i n  
which case s h a l l  render t o  BENFIELD a l l  reasonable assistance, 
a t  BENFIELD1s expense, t h a t  may be requ i red  i n  defense o f  any such 
s u i t ,  and s h a l l  have the r i g h t  t o  be represented t h e r e i n  by advisory 
counsel o f  i t s  own s e l e c t i o n  a t  i t s  expense. I f  BENFIELD does n o t  
thus e l e c t  t o  take charge o f  the defense, may defend the  s u i t  a t  
BENFIELD1s expense, i n  which case BENFIELD s h a l l  have the  r i g h t  t o  
be represented t h e r e i n  by advisory counsel o f  i t s  own s e l e c t i o n  a t  
i t s  expens:. BEfiFIELD agrees t o  h o l d  harm1 ess agai n s t  costs 
and damages which may be assessed aga ins t  i n  any such s u i t .  
Any damages o r  costs awarded t o  i n  the  successful  defense 
o f  any s.uch',suit c a r r i e d  on a t  t he  expense o f  BENFIELD s h a l l  accrue 
t o  t h e ' b e n e f i t  of  BEFiFIELD t o  the  e x t e n t - t h a t  the amount thereof 
exceeds : ' ' s  cos t  of l i t i g a t i o n  n o t  reimbursed o r  p a i d  by BENFIELD. 
I t  i s  agreed t h a t  the t o t a l  l i a b i l i t y  o f  BENFIELD under the  Patent  
Indemnity s e t  f o r t h  i n  t h i s  A r t i c l e  s h a l l  n o t  i n  any event exceed 
one-hal f  of  the t o t a l  Licensed F a c i l i t y  License Fee payable by 
t o  BENFIELD f o r  the accused Licensed F a c i l i t y  pursuant t o  t h i s  
Agreement. 



ARTICLE V - NON-DISCLOSURE 

, f o r  t he  .per iod of 10 yea r s  a f t e r  the  Licensed F a c i l i t y  
goes on stream i n  f u l l - s c a l e  o r  continuous ope ra t ion ,  s h a l l  
r e s t r i c t  t he  d i sc losu re  of BENFIELD's Confidenti  a1 Technical 
Information obtained d i r e c t l y  o r ,  t o  t he  bes t  o f  ' S  
knowledge, i n d i r e c t l y  from BENFIELD hereunder t o  such persons 
i n  i t s  own organiza t ion  who a r e  involved i n  t h e  des ign ,  engineer- 
i ng ,  cons t ruc t ion ,  opera t ion  and maintenance of  t h e  Licensed 
F a c i l i t y ,  and, except  a s  provided i n  Paragraphs 2 and 3 of  t h i s  
A r t i c l e ,  s h a l l  make no f u r t h e r  d i s c l o s u r e  o f  such Confi- 
dent i  a1 Technical Information,  nor s h a l l  make use of 
BENFIELD's Confi dent i  a1 Technical Information, except  i n  connec- 
t i o n  with the  des ign ,  engineer ing ,  cons t ruc t ion ,  ope ra t ion ,  
maintenance , repai r and rep1 acement of  t he  Li censed Faci l i  t y  
a s  i n i t i a l l y  cons t ruc t ed ,  o r  a s  expanded as  provided i n  Paragraph 
2 .  of A r t i c l e  I  I I ; provided, however, t h a t  t he  foregoing s h a l l  
not  apply t o  any information which i s  o r  h e r e a f t e r  may become 
publ ic ly  known through no f a u l t  of ; nor s h a l l  t he  fore-  
going apply t o  information a l ready  i n  " ' s  possession a t  t h e  
time i t  was received from BENFIELD; nor s h a l l  i t  apply t o  
information which i s  furnished t o  by a  t h i r d  par ty  who 
has t h e  r i g h t  t o  do s o  without  v i o l a t i n g  any ob l iga t ion  of 
confidence t o  BENFIELD. 

2. s h a l l  have t h e  r i g h t  t o  d i s c l o s e  BENFIELD'S Confident ial  
Technical Information t o  t h e  f o l l o w i n g . p a r t i e s :  ' s  .engi -  
neering con t r ac to r s  and consu l t an t s  a s  may be requi red  f o r  t h e  
design , cons t ruc t ion ,  ope ra t ion ,  maintenance, r e p a i r  and rep1 ace- 
ment of t he  Licensed F a c i l i t y ,  on the  condit ion t h a t  each such 
par ty  be previously bound, i n  wri t i  n g  , t o  non-di s c l  os ure obl i ga- 
t i o n s  no l e s s  s t r i c t  than those assumed by ' .  under t h i s  
Agreen er: 1.. 

3.  The Department of Energy s h a l l  have t h e  fol lowing r i g h t s  i n  
technica l  da t a  of BENFIELD: 

( a )  "Propr ie ta ry  Data" means technica l  da t a  which. embody t r ade ,  
s e c r e t s  developed a t  p r i v a t e  expense, such a s  design pro- 
cedures o r  techniques ,  cherni ca l  composition of materi  a1 s ,  
o r  manufacturing methods, processes  o r  t rea tments ,  in -  
c l  uding minor modi f i  c a t ion  t h e r e o f ,  provided t h a t  such d a t a :  

( 1 )  Are not genera l ly  known o r  ava i l  ab l e  from o t h e r  
sources w i  thout  .nbl i g a t i o n  concerning t h e i r  con f iden t i -  
a l  i  t y ;  



( 2 )  Have n o t  been made available by the owner to  
others without obl igation concerning the i r  
confidenti a1 i  ty;  and 

(3) Are not already available t o  the Government 
without obligation concerning the i r  confidential i  ty. 

( b )  Licensee may disclose BENFIELD1s Proprietary Data which are 
furnished to  Licensee under th i s  A reement to  representatives 
of the Department of Energy ("DOE" , which issued U.S. 
Government Contract No. 

S 
under which 

Licensee i s  the Contractor; provided, however, t h a t  such 
representatives have signed a Non-Di sclosure Statement in 
the manner se t  out in Paragraph (d) below. The Proprietary 
Data shall  be delivered to  DOE only upon written request 
by the DOE Contracting Officer and the Proprietary Data 
shall  be delivered with the specific "LIMITED RIGHTS IN 
PROPRIETARY DATA" legend, attached hereto as Schedule D ,  
applied thereto,  no other legend being authorized to  be 
affixed on any "Proprietary Data" delivered pursuant to  th i s  
paragraph unless hereinafter specified by the mutual agree- 
ment of the parties,  including DOE. 

( c )  B E N F I E L D  agrees that the DOE Contracting Officer or his 
authorized Government representative may a t  a1 1 reasonable 
times inspect B E N F I E L D  Proprietary Data and any such 
technical data, whether proprietary or not, necessary to  
evaluate Proprietary Data a t  a f ac i l i t y  of Licensee, FWEC or 
BENFIELD. Licensor may choose the f ac i l i t y  a t  which the 

' . DOE Contracting Officer or his authorized Government repre- 
sentative may inspect such data. 

( d )  Prior to  inspection of "Proprietary Data" pursuant to  this  
Article,  the Contracting Officer shall identify his duly 
authorized representatives. I f  said representatives are 
Government employees , they shall '  execute a Non-Di scl  osure 
Statement as s e t  forth in Schedule C. I f  said representatives 
are not Government employees, they shall execute an appropri a te  
secrecy agreement with B E N F I E L D .  

( e )  Notwi ths tandi ng the provisions of the Paragraph (a)  above, 
DOE shall  not .disclose to  any third party the connection 
between any "Pro~r ie ta ry  Data" of B E N F I E L D  and data obtained 
independent of BENFIELD unless such connection i  tsel  f .  fa1 1s 
within the said exception above. 



( f ) .  Notwithstanding any provisions of t h i s  Ar t i c le ,  i t  i s  
understood t ha t  the Government cannot waive any s ta tu to ry  
obligation t o  disclose any information which i t  may be 
obligated t o  disclose under 5 U.S.C. 552 ( t he  Freedom of 
Information Act).  tiowever, the  Government agrees t ha t  
should any demand be made of i t  under the Freedom of 
Information Act t o  disclose technical data and information 
which DOE believes i t  may be obligated t o  disclose under 
the Act, the Government wi l l  promptly so notify BENFIELD. 
The Government agrees t ha t  i t  wi l l  use i t s  best e f f o r t s  t o  
prevent d isc losure  of such information unti 1 the not i f ied  
party has had an opportunity t o  pa r t i c ipa te  i n  any decisions 
concerning disclosure and the Government agrees t ha t  i t  wi l l  
not disclose such information pending the outcome of any 
legal act ion i n i t i a t ed  by the not i f ied  party in  a timely 
manner and pursued i n  a United Sta tes  D i s t r i c t  Court f o r  
the  purpose of preventing such disclosure.  

BEFiFIELD agrees t h a t ,  with respect  t o  ' s  Confidential 
Technical Information disclosed by t o  BENFIELD pursuant t o  
t h i s  Agreement, BENFIELD will  observe the same secrecy r e s t r i c t i ons  
and fo r  the same term as those undertaken herein by with 
respect  t o  BENFI ELD's Confidenti a1 Technical Information. 

Nothing i n  t h i s  Agreement shal l  obl igate  BENFIELD or  ' - t o  
d i sc lose ,  as hereinabove provided, any information received i n  
confidence from another par ty ,  o r  t o  grant  l i censes ,  as herein- 
above provided, under information acquired from another. paPty 
and for which l icense  the acquiring party would be obligated t o  
pay a f e e  t o  such other  party. 

ARTICLE VI - FUTURE PLANTS 

7 .  B E N F I E L D  agrees, so long as i t  continues t o  o f f e r  t o  l icense  the 
BENFIELD process o r  modi f i  ca t ions ,  refinements o r  improvements 
therein;  fo r  commercial .operations, t o  make such 1 icenses avai l -  
able t c  , the U-;S;.-Government o r  any agency thereof 
(including DOE) o r  any responsible appl icant  f o r  the -p rac t i ce  of 
sa id  Process i n  conjunction with o r  as a pa r t  of fu ture  plants 
f o r  the u t i l i z a t i on  o r  pract ice  of the coal gas i f i ca t ion  process 
t h a t  i s  the subject  of the Government contract .  



. B E N F I E L D  agrees t ha t  l icenses f o r  fu ture  p lants ,  pursuant t o  
Paragraph 1 above, shal l  be made. avai lable  a t  royalty ra tes  
and on terms and conditions no l e s s  favorable than those t h a t  
B E N F I E L D  i s  then including o r  offer ing t o  include i n  i t s  l icense  
agreements f o r  other commercial applicat ions of the BENFIELD 
Process t o  the treatment of coal gas i f i ca t ion  process gases. 

3.  . . BENFIELD fur the r  agrees' t h a t  l icenses  f o r  such fu tu re  p lants ,  
. pursuant t o  Paragraphs 1 and 2 above, shal l  be made avai lable  

. on the basis  of BENFIELD's bes t  avai lable  BENFIELD process 
. . .technology and a l l  feasi.ble a1 ternat ives  then offered f o r  l icense  

by B E N F I E L D  and,' i n  any ,assignment, extension o r  t r ans fe r  of i t s  
BENFIELD Process l icensjng r i gh t s  t o  a t h i rd  par ty ,  BENFIELD 
shall  use i t s  best e f f o r t s  t o  require said t h i rd  party t o  agree 
t o  l icense  said '  BENFIELD Process technology i n  accordance w i t h  
the provisions of t h i s  paragraph. 

4.  In the event BEt iF IELD should herea f te r  determine t o  re f ra in  from 
fur ther  l icensing of the B E N F I E . L D  Process f o r  commercial operations,  
B E N F I E L D  agrees t o  l icense  i t s  background patents pertaining t o  
said Process a t  f a i r  and 'reasonable roya l t i e s  t o  responsible 

- . applicants des i r ing t o  pract ice  the processes covered by such 
patents i n  conjunction w i t h  o r  as a par t  of fu ture  plants f o r  the 
u t i l i z a t i on  o r  practice of the coal gas i f i ca t ion  process tech- 
nology t ha t  i s  the subject  of the DOE contract  o r  modifications, 
refinements o r  improvements there in .  

ARTICLES YI I .- REPRESENTATIOiiS AND WARRANTIES 

B E N F I E L D  represents-and warrants t h a t  the making ava i lab le .o f  i t s  
Technical Information hereunder does not cons t i tu te ,  involve o r  
require any research, devel'opment o r  demonstration work t o  be 
conducted by BENF.IELD.. Any prel iminary feedstock eval uations o r  
t e s t ing  carr ied  ou t ,  o r  t o  be carr ied  out ,  o r  any customary 
technical service  re la t ing  t o  the  B E N F I E L D  Process a r e  f o r  t h e  
sole  purpose of assuring compatibil i ty of sa id  Process with 

' s  requirements pertaining t o  sa id  Demonstration Plant ,  
not demonstration of BENFIELD's Process as such, apd t h u s  a r e  not 
construed as and likewise do not cons t i tu te ,  involve o r  require 
any research,  development o r  demonstration work t o  be conducted 
by BENFIELD. 

2. DOE hereby acknowledges, by i t s  concurrence t o  the execution of 
t h i s  Agreement a t  the place provided below, t h a t  the Patent Rights 
and Data provisions of Appendix B ,  General Provisions, as amended 
of the DOE Contract a re  not applicable t o  t h i s  License Agreement. 



The. provisions of t h i s  Agreement, the re fore ,  cons t i tu te  the 
sole appl.icab1e provisions,pertaining t o  the l icense  r igh t s  
granted by B E N F I E L D  with respect  t o  o r  in associat ion with the . - 
BENFIELD Process covered by t h i s  Agreement. . . 

ARTICLE VI I I - FUTURE IMPROVECIENTS ; DISCLOSURE 

1.  For a period of f i f t e en  (15) years commencing with the Effective 
Date of t h i s  Agreement, Licensee and BENFIELD shal l  each dis-  
'close in writ ing t o  the other ,  promptly and without charge, any 
improvements in  the Process which were developed or  acquired 
(provi ded the terms under which such improvements were acquired 
do not prohibi t  such disclosure) by e i t h e r  of them and which 
might be of benef i t  t o  the Demonstration Plant ,  except t ha t  
neither party hereto shall  have such obligation of disclosure 
t o  a default ing party. Except as provided i n  Art ic le  11, 
Section 2 and Art ic le  V hereof, Licensee shal l  have f r ee  use of 
such improvements in the Demonstration Plant ,  and BEIiFIELD sha l l  
have f ree  use of such improvements f o r  i t s  own purposes, and 
shall  have the r igh t  t o  transmit such improvements t o  t h i rd  
par t ies  f o r  t h e i r  use, provided t h a t  such th i rd  pa r t i e s  grant  a 
reciprocal r i g h t  t o  Licensee t o  use without charge any Process 
Improvements' developed by such th i  r'd pa r t i e s .  

I 

2 .  , when planning t o  f i l e  a patent  applicat ion on any Licensed- 
Faci l i ty  improvement whi ch' would di sc lose  Conf i denti a1 Technical 
Information which should s t i l l  be maintained in  confidence i n  
accordance with Art ic le  V above, sha l l  obtain pr ior  wri t ten  approval 
therefor from BENFIELD. Such approval sha l l  not be unreasonably 
withheld. 

1 ARTICLE IX - PERFORMANCE GUARANTEE;  LIMITATION OF LIABILITY 

- 1. BEd FI E L D  and agree t ha t  the performance of the BENFIELD 
Process Design for the Licensed Fac i l i t y  sha l l  be guaranteed by 

" BE.NFIELD t o  . .. . . -.-under-the ..terms and condi.tions defined i n  
- -  the--P:i-ocess Performance .Warranty at tached hereto as Schedule A. 

2. The t o t a l  cumulative l i a b i l i t y  of BENFIELD under. Article.  IV 
(Patent Indemnity) and t h i s  Ar t i c le  IX and a l l  causes.of  any 
nature a r i s ing  under t h i s  Agreement and/or re la ted  Benfield services  
shall  not exceed one-half of the l icense  fee payable by Licensee i n .  
accordance with Art ic le  111 hereof. Neither party t o  t h i s  Agreement 
shall  be l i ab l e  f o r  consequential damages, e .g . ,  loss  of use, 
profi t s  o r  business. 



ARTICLE X - RIGHTS AND. OBLIGATIONS .ON TERMINATION AND DEFAULT 

1. Subject t o  ' -. ' s  payment t o  BENFIELD o f  the  l i ce i i se  fee  here in  
prov i  ded , s h a l l  have a  perpetual , pai  dup , non-excl us i  ve 
and u n r e s t r i c t e d  l i cense under BENFIELD'S Technical In fo rmat ion  
and improvements thereon, patented and unpatented, f o r  the 
Licensed F a c i l i t y ,  as s h a l l  have been l i censed hereunder t o  

2. . Up,on the  d e f a u l t  o f  any p r o v i s i o n  he re in  by e i t h e r  pa r t y ,  the 
in j .u red  p a r t y  may g ive t o  the d e f a u l t i n g  pa r t y  w r i t t e n  n o t i c e  of 
i n t e n t  t o  terminate t h i s  Agreement, speci fy ing the  a1 leged 
d e f a u l t ,  and i f  the d e f a u l t  i .s  n o t  cured w i t h i n  n i n e t y  (90) days 
a f t e r  the  g i v i n g  o f  such no t i ce ,  then the i n j u r e d  p a r t y  may 
terminate t h i s  Agreement f o r t h w i t h  by w r i t t e n  n o t i c e  t o  such 
e f f e c t  t o  the de fau l t i ng  pa r t y .  Such te rminat ion  s h a l l  n o t  
r e l i e v e  e i t h e r  p a r t y  o f  the o b l i g a t i o n  t o  ho ld  i n  confidence 
i n fo rma t ion  received from the  o the r  pa r t y  hereunder. 

ARTICLE X I  - APPLICABLE LAW 

1. This Agreement i s  executed and de l i ve red  i n  the Sta te  o f  
Pennsylvania, and i t  i s  expressly  agreed by the  p a r t i e s  t h a t  i t  
s h a l l  be construed and the l e g a l  r e l a t i o n s  between the  p a r t i e s  
hereto s h a l l  be determined i n  accordance w i t h  the  laws o f  the 
State o f  Pennsylvania. 

2. I n  the event t h a t  any one o r  more o f  the  prov is ions  o f  t h i s  
Agreement s h a l l  f o r  any reason be h e l d  t o  be void,  i n v a l i d ,  
i l l e g a l  o r  unenforceable i n  any respect;the remainder o f  the 
Agreement s h a l l  remain b ind ing  upon the p a r t i e s  hereto. The 
p a r t i e s  s h a l l  i n  good f a i t h  negot ia te  t o  modify' the void, , i n v a l i d ,  
i l l e g a l  o r  nonenforceable p rov i s ions  o f  t h i s  Agreement and on ly  
those others which are se r ious l y  a f fec ted  by such modi f i ca t ions ,  
t o  b r i n g  the  prov is ions  w i t h i n  t h e  l e g a l  requirements w t t h  due 
regard t o  equi t a b l e  consi derat ions.  

ARTICLE XI1 - MISCELLANEOUS PROVISIONS 

1. Succession and Assignment. This  Agreement s h a l l  be b ind ing  upon 
and i n u r e  t o  the b e n e f i t  o f  the  p a r t i e s  hereto and the successors 
t o  s u b s t a n t i a l l y  the e n t i r e  assets and business of t he  respect ive  
p a r t i e s  here to  o r ,  i n  the case of Licensee, the successor i n  
i n t e r e s t  of the Licensed F a c i l i t y .  . s h a l l  have the  r i g h t  
w i thou t  BENFI ELD's p r i o r  w r i t t e n  consent t o  assign t h i s  Agreement 
t o  DOE o r  t o  DOE'S designee, i n  t he  event t h a t  te rmi  na tes  
i t s  p a r t i c i p a t i o n  i n  the Demonstration P lan t  p r o j e c t ,  i f  DOE 



o r  such designee assumes the  o b l i g a t i o n s  o f  under the  
Government Contrqct  and of t o  BENFIELD under t h i s  Aoree- 
ment, b u t  ' t h i s  Agreement s h a l l .  no t  otherwise be- assignable by e i t h e r  

: ' 
pa r t y  w i thou t  the p r i o r  w r i t t e n  consent o f  the o ther  par ty .  

2. Agency. Ne i ther  pa r t y  i s  nor  s h a l l  be deemed t o  be an agent of 
the o the r  p a r t y  as a  r e s u l t  of  o r  i n  any t ransac t i on  under o r  
r e l a t i n g  t o  t h i s  Agreement nor  s h a l l  e i t h e r  p a r t y  i n c u r  any 
ob l i ga t i ons  on beha l f  o f  the other .  

3. Non-waiver. The f a i l u r e  o f  e i t h e r  p a r t y  t o  t h i s  Agreement t o  
enforce a t  any t ime any p rov i s ions  o f  t h i s  Agreement o r  t o  
exerc ise any r i g h t  hereunder s h a l l  n o t  be construed as a  waiver  
o f  such p rov i s ions  o r  o f  the  performance o f  any o the r  term, 
covenant, o r  cond i t i on  o f  t h i s  Agreement, b u t  the o b l i g a t i o n s  
o f  the respect ive  p a r t i e s  w i t h  respect  . t o  such f u t u r e  performance 
s h a l l  cont inue i n  f u l l  fo rce  and e f f e c t .  

4. Notice. A1 1  w r i t t e n  no t ices ,  repor ts ,  and o ther  communications - requi red  by t h i s  Agreement s h a l l  be g iven by ma i l  t o  the  respect ive . 

addresses as s e t  f o r t h  i n  the preamble t o  t h i s  Agreement, unless 
another address i s  s u b s t i t u t e d  by w r i t t e n  n o t i c e  by e i t h e r  p a r t y  
p r i o r  t o  the  d ispatch  o f  any communication. I n  the  event no t i ces  
received under t h i s  Agreement by a  p a r t y  hereto are sent by 
reg i s te red  mai 1  t o  the p a r t y  e n t i t l e d  thereto,  they s h a l l  be 
deemed t o  have been .given o r  made as o f  the date so mai led. 

5. Mod i f i ca t ions .  This Agreement embodies and se ts  f o r t h  the  e n t i r e  
understanding between the p a r t i e s  w i t h  respect t o  the sub jec t  
mat ter  hereof.  No mod i f i ca t i ons  o f  t h i s  Agreement s h a l l  be 
e f feck i ve  unless i n  w r i t i n g  and s igned by the p a r t y  t o  be charged 
and s ' p e c i f i c a l l y  s t a t i n g  t h a t  i t  i s  a  rnodif icat. ion hereof. 

I 

6. I m p o s s i b i l i t y  o f  Performance. I n  the event t h a t  ac ts  o f  God o r  
the. p u b l i c  enemy, s t r i k e s ,  f i r e s ,  f loods,  wars o r  i nsu r rec t i on ,  
accidents, p r o h i b i t i o n s ,  and/or l ack  o f  ma te r i a l ,  equipment, 
t r anspor ta t i on ,  and the  l i k e ,  o r  any o the r  causes beyond the .  
con t ro l  o f  the p a r t i e s ,  i n c l u d i n g  Government ac t ion ,  render 
performance under t h i s  Agreement impossible, f a i  1  u re  o f  performance 
on t h a t  account dur ing  such p e r i o d  s h a l l  be excused. 

7. Reporting- o f  Roya l t ies .  I f  t h i s  Agreement i s  i n  an amount which 
exceeds $10,000 and i f  any r o y a l t y  payments are d i r e c t l y  i nvo l ved  
i n  the  agreement o r  are r e f l e c t e d  i n  the  agreement p r i c e  t o  
Licensee, BENFIELD agrees t o  r e p o r t  i n  w r i t i n g  t o  the Licensee 
dur ing the  performance o f  t h i s  con t rac t  and p r i o r  t o  i t s  completion. 



o r  f i n a l  se t t l emen t  t h e  amount o f  any r o y a l t i e s  o r  o t h e r  pay- 
ments p a i d  o r  t o  be p a i d  by i t  d i r e c t l y  t o  o the rs  i n  connect ion 
w i t h  t h e  performance o f  t h i s  c o n t r a c t  t oge the r  w i t h  the  names 
and addresses o f  l i c e n s o r s  t o  whom such payments were made and 
e i t h e r  t h e  pa ten t  numbers o r  such o t h e r  i n f o r m a t i o n  as w i l l  
pe rm i t  i d e n t i f i c a t i o n  o f  t h e  pa ten t s  o r  o t h e r  bas i s  on which 
the  r o y a l t i e s  a re  t o  be pa id .  The approva l  o f  DOE o f  any i n d i -  
v i dua l  payments o r  r o y a l t i e s  s h a l l  n o t  s t op  Licensee a t  any t ime  
from c o n t e s t i n g  t h e  e n f o r c e a b i l i t y ,  v a l i d i t y  o r  scope o f ,  o r  
t i t l e  t o ,  any p a t e n t  under which a  r o y a l t y  o r  payments a re  made. 

1.  This  agreement s h a l l  t e rm ina te  t e n  (10)  years  a f t e r  t he  L icensed 
F a c i l i t y  goe's on stream i n  f u l l - s c a l e  o r  cont inuous opera t ion ,  
unless t h e  two ( 2 )  p a r t i e s  m u t u a l l y  agfee t o  extend t h i s .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  have caused t h i s  Agreement 
t o  be executed i n  t h e i r  r e s p e c t i v e  names by t h e i r  r e s p e c t i v e  o f f i c e r s  
the reun to  d u l y  au tho r i zed .  

.- .- -. 

BENFIELD CORPORATION 
. . .  . . 
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BY 
T i t l e  

DATE 

A t t e s t :  

(Secre ta ry )  

A t t e s t :  

. BY 
T i t l e  

Date 

Acknowledged t h i s  day o f  
. 1979 bv  

Con t rac t i ng  O f f i c e r  
U n i t e d  S ta tes  Department o f  Energy 



SCHEDULE A 

PROCESS PERFORMANCE WARRANTY 

1. This Warranty forms part of the Agreement between B E N F I E L D  and 
t h a t  i ncl udes the 1 i cense . for '::he Li censed Faci 1 i ty and 

shall De effective as of the  date of said Agreement. 

2 .  The Licensed Faci l i ty ,  the subject of th i s  warranty, i s  a gas 
scrubbing plant designed to employ the B E N F I E L D  Process to  remove 
CO from a gas feedstream of . . -. pound mols per hour  (   if lion Normal Cubic Feet per Day, water-free basis) .  The process 
design for  the Licensed Facility i s  summarized on the flowsheet 
t o  be prepared by B E N F I E L D  and identified as Drawing No. 

3.  The Licensed Faci l i ty ,  as identified in Paragraph 2 ,  shall  .meet 
the following performance specifications during a performance 
t e s t  conducted by in which the Licensed Facili ty operates 
continuously under s table  nonfoaming conditions for  a period of 
72 hours : 

( a )  The Licensed Facili ty shall have the capacity to  scrub a t  
leas t  . - Million Normal Cubic Feet per day of a 

. gas feedstream as defined on the flowsheet PS- 

( b )  The Licensed Facili ty shall scrub said gas feedstream a t  
the feedrate defined on the, flowsheet PS-' to  a 
product gas containing not more than . . mol percent (water free basis) 
C02 with a lean carbonate solution circulation rate  of 
not more than . U.S. Gallons per minute measured a t  
operati ng cond'i t i  ons and wi t h  a regenerati on external heat 
input of not more than 144 BTU's per hour provided 
that ;at leas t  million BTU1s/hr are produced in the 
condensate reboiler (k': on flowsheet PS-' ) and 

i 
a t  leas t  MM BTU are produced and reintroduced to the ! 

regenerator by temperature reduction of lean sol ution in 
the flash vessel ( j  on the flowsheet I -1  
BTU's produced i 'n the Tlash ta'nk are defined as the pounds 
of steam flashed multiplied by the difference in enthalpy. . .  , 

. . -. . - - .- -. be-tw'een-- the--fl ashed- ua.por-.at . flash t a n k  ex i t  temperature 
and water a t  the regenerator base temperature. 

4 .  Should the Licensed Fat-ility f a i l  t o  perform as above provided and 
i t  i s  determined that  such fai lure  i s  due to  an er ror  or inadequacy 
in the process design provided by B E N F I E L D  as distinguished from 
mechanical fa i lure  or an error  in detailed engineering, manufacture 
or erection, then B E N F I E L D  shall make, a t  i t s  expense, such changes, 
modifications or  additions to  the Licensed Facili ty as B E N F I E L D  
shall deem necessary t o  permit the Licensed Facili ty to  perform 
as above specified. 



5. I t  i s  understood and agreed t h a t  t h i s  Process Performance Warranty 
sha.11 be sub jec t  t o  the fo l low ing terms and condi t ions;  

(a )  The Licensed F a c i l i t y  s h a l l  have been constructed i n  
accordance w i t h  the process designs recommended and 
approved by BENFIELD and s h a l l  be operated i n  accordance 
w i t h  Benf ie l  d ' s  operat ing i n s t r u c t i o n s .  

(b )  The f i n a l  d e t a i l e d  engineer ing design of the Licensed 
Faci 1  i t y  prepared by o r  t h e i r  cont rac tor ,  s h a l l  
have been submitted t o  BE;iFIELD fo r  review and comment. 
BENFIELD's review and comment on such d e t a i l e d  design 
s h a l l  no t  enlarge BENFIELD's r e s p o n s i b i l i t y  o r  c o n s t i t u t e  
acceptance o f  l i a b i  1  i t y  f o r  d e t a i l e d  engineering o r  manufacture. 

( c )  The i n l e t  cond i t ions  t o  the  Licensed F a c i l i t y  (temperature, . 
pressure, conposi t i o n ,  and f l ow  r a t e  o f  the raw gases) 
s h a l l  approximate those on which BENFIELD's process design 
was based. 

(d )  The opera t ing  s o l u t i o n  s h a l l  be f r e e  o f  i m p u r i t i e s  which 
promote foaming such as condensed hydrocarbons and p a r t i c u l a t e  
mat ter .  

(e) BENFIELD s h a l l  be g iven f u l l  access t o  the  Licensed F a c i l i t y  
and t o  a l l  opera t ing  data and i n fo rma t ion  as requ i red  t o  
determine the  cause of any f a i l u r e  t o  operate as s p e c i f i e d  
i n  t h i s  Warranty. 

( f )  I f  there  i s  a  f a i l u r e  o f  the Licensed F a c i l i t y  t o  operate as 
spec i f i ed ,  BENFIELD s h a l l  have the  r i g h t  t o  modify the  
operat ing * i ns t ruc t i ons  f o r  t he  Licensed F a c i l i t y  and - . 
s h a l l  per form reasonable opera t ing  t e s t s  o f  the Licensed 
F a c i l i t y  a t  the mod i f ied  opera t ing  condi t ions.  If, i n  a  t e s t  a t  
the mod i f ied  opera t ing  cond i t ions ,  w i t h i n  safe and s t a b l e  
operat ion o f  the  equipment, the  Licensed Faci 1  i t y  demonstrates 
the guaranteed performance, o r  i f  such t e s t  i s  n o t  s t a r t e d  by 

. w i t h i n  n i n e t y  (90) days a f t e r  BENFIELD provides t h e  
modi f i e d  opera t ing  i n s t r u c t i o n s ,  BENFIELD's o b l i g a t i o n s  under 
t h i s  Process Performance Warranty s h a l l  terrni nate. . 

(g)  Nothing i n  t h i s  Process Performance Carranty s h a l l  'be construed 
as a  representa t ion  o r  warranty t h a t  the  ac tua l  opera t ing  
condi t i o n s  o f  the Licensed F a c i l i t y  s h a l l  necessari 1y conform 
t o  a11 o f  the  opera t ing  cond i t ions  shown on the process 
f lowsheet approved by BENFIELD. . . 



I f  BENFIELD determines pursuant t o  Paragraph 4 ..hereof 
tha t  cer ta in  changes, modifications o r  addit ions t o  the 
Licensed Fac i l i ty  should be made t o  correct  a  f a i l u r e  
f o r  which BENFIELD i s  responsible,  sha l l  make 
such changes, modifications o r  additions a t  BENFIELD's 
expense within a reasonable time and the rea f te r  
shal l  perform reasonable operating t e s t s  of the 
Licensed Faci 1 i  t y .  I f  . '." decides not t o  make o r  
permit B E N F I E L D  t o  make such changes, modifications o r  
additions , BiNFIELD's t o t a l  obligation under t h i s  
Process Performance Warranty shal l  be l imited t o  the 
reasonable cos t  of making such changes, modifications 
o r  additions subject  t o  the l i m i t  of BENFIELD's 
l i a b i l i t y  defined in. Paragraph 6. 

6. I t  i s  understood and agreed t ha t  BENFIELD's t o t a l  l i a b i l i t y  
under t h i s  Procecs Performance Warranty f o r  the Licensed Fac i l i ty  
incl  udi ng  the cost  t o  BENFIELD of any changes, modifications o r  
additions t o  the Licensed Fac i l i ty  pursuant t o  Paragraph 4 hereof 
and the expenses and per diem charges of a BENFIELD engineer 
sent  t o  the Demonstration Plant s i t e  by BENFIELD .to determine 
and .correct the cause of f a i l u r e  ( t o  the extent  t ha t  such 
expenses and charges a re  not paid by ) shall '  not i n  any 
case exceed f i f t y  percent (50I)of the l icense  fee  payable t o  
BENFIELD under Ar t i c le  I11 of t h i s  Agreement. 

7. BENFIELD's obligations under t h i s  Process Performance Warranty 
shal l  terminate upon demonstration by a performance t e s t  t h a t  
the warranted performance has been achieved o r  upon expirat ion 
of a period of twelve ponths a f t e r  the  i n i t i a l  s t a r t up  of the 
Licensed Fac i l i ty  i n  tge event t h a t  no performance t e s t  has 

, been conducted by , whichever occurs e a r l i e r .  

8. This Process Performance Warranty expresses a l l  of the obl i -  
gations of BENFIELD f o r  the performance of the Licensed Fac i l i ty .  



SCHEDULE B 

PATENT RIGHTS 

 enf field Patent  Rights as they e x i s t  on t h e  Effec t ive  
Date of the  Agreement a r e :  

U. S. Patents  

Pat.  o r  
Docket/Ti t l e  Appl 'n  No. Exp. Date 

Separation of C02 and H2S 3,563,695 2/16/88 
from Gas Mixtures 

Separation o f  C02 and H2S 3,563,696 211 6/88 
from Gas Mixtures 

Separation of Carbon. Dioxide 
& Hydrogen Su1 f i  de from Gas 
Mixtures 

Separation of C02 and.H2S 3,685,960 8/22/89 ' ' . 

J from Gas Mixtures 

Separation of C02 and H2S 3,823,222 7/9/91 
from Gas Mixtures 

Corrosion Inh ib i t ion  3,863,003 1/28/92 

Separat ion of C02 from 3,907,969 9/23/92 
Gas Mixtures 

2. U.  S. Pendi ng Appl i c a t i  ons 

Docket/Ti t l e  

Removal of  Acid Gases from 
Hot Gas Mixtures 

Pat .  o r  
Appl'n. No. 



SCHEDULE C 

NON-DISCLOSURE AGREEMENT FOR U. S .  GOVERIiMENT EMPLOYEES 

PROGRAM MANAGEMENT TASK FORCE 

PIPELINE GAS DEMONSTRATION PLANT CONTRACT 

CONCEPT DEVELOPbIENT , DESIGN,  CONSTRUCTION, TEST, EVALUATION AND 
OPERATION OF A . DEMONSTRAT I ON PLANT 

DISCLOSURE OF ItiFORMATION 

As a  U.S. Government employee, sub jec t  . t o  18 U.S. Code 
1905, I, the undersigned, understand t h a t  du r ing  the course o f  
eva lua t i ng  con t rac to r  performance I might  ob ta in  access t o  pro- ,  
p r i e t a r y  in fo rmat ion ,  and I agree t h a t  I s h a l l  n o t  then o r  sub- 
sequently reveal  any in fo rmat ion  designated o r  marked "Propr ie ta ry"  
submitted f o r  Government eva lua t ion  t o  anyone who i s  no t  a l so  
p a r t i c i p a t i n g  i n  t he  same eva lua t ion  proceedings, and then on ly  t o  
the ex ten t  t h a t  such i n fo rma t ion  i s  requ i red  i n  connection w i t h  
such proceedings. Fur ther ,  I understand t h a t  the r i g h t  t o  such 
i n fo rma t ion  on t h i s  need-to-know bas is  does n o t  normal l y  extend 
t o  the  chain o f  superv is ion  o f  Task Force members o r  any o ther  
p a r t i c i p a n t s .  I c e r t i f y  t h a t  I w i l l  n o t  d i sc lose  such i n fo rma t ion  
except as prov ided here in ,  and t h a t  I w i l l  take adequate precaut ions 
t o  assure against  d i sc losu re  concerning any techn ica l  data and/or 
documents designated o r  marked "p rop r ie ta ry " ,  which may come i n t o  
my custody. 

CONFLICT OF I NTERE.ST 

I have received a  copy o f  Chapter 4124, "Conduct o f  
Employ,eesU, o f  the  ERDA Manual, and have du ly  f i l e d  ( o r  w i l l  f i l e  
p r i o r  t o  . p a r t i c i p a t i n g  i n  the  proceedings o f  t h i s  Program Management 
Task Force) a  cu r ren t  ERDA Form 269 "Con f iden t i a l  Statement o f  
Employment and Financi  a1 I n t e r e s t "  i n  accordance w i t h  the requ i re -  
ments o f  t he  ERDA Manual. I c e r t i  f y  t h a t  I have complied o r  w i  11 
comply w i t h  a l l  p rov i s ions  o f  the  above-referenced Chapter 4124 

..-- - - ..-- -of- the  .ERDA Manu.a.1-,--and.-that. .I. w-i-1.1.. p.rompt.ly.. advise the  Tas,k Force 
Chairman, i f  I now o r  a t  any t ime du r ing  the  e v a l u a t i o n  have any 
de f i nab le  c o n f l i c t  o f  i n t e r e s t  concerning t h i s  con t rac t  performance. 

Date Signature 

Uni ted States 
Energy Research and Development Admin i s t ra t i on  

Washington, DC 20545 



SCHEDULE D 

L I M I T E D  RIGHTS I N  PROPRIETARY DATA 

This "proprietary data" furnished under Contract No. 
between and the United S t a t e s  Energy 

Research and Development Admi n i  s t r a t i  on may be dupl i cated and 
used by the Department of Energy o r  i t s  representat ives w i t h  the 
express l imi ta t ions  t ha t  the "proprietary data" may not be disclosed 
outside the Department of Energy o r  i t s  representat ives,  nor be 
used fo r  purposes of manufacture, without pr ior  permission of the 

. . Contractor. 

These r e s t r i c t i o n s .  do not 1 imi t r ights  t o  use 'o r  d isc lose  
any data obtained from another source without r e s t r i c t i on .  T h i s  
legend shall  be marked on 'any reproduction of t h i s  data i n  whole 
o r  i n  part .  



SCHEDULE E 

FORMULA FOR LICENSE FEE 
(For Di ethanol Amine-Acti vated K3C03 Solution) 

1 .  BEtIFIELD1s fee  i s  a lump-sum, f u l l y  paid-up fee ,  payable 
i n  U. 5. Dollars, calculated according t o  the following 
general f o n u l  a : 

Fee fo r  each 
Benfield Plant =. (Base ~ e e )  x 1.4 

where "Base Fee" i s  calculated as follows, but i s  not l e s s  
than twenty thousand do1 l a r s  ($20,000.00) : 

( a )  For the f i r s t  ten mill ion cubic f e e t  of nominal 
ra ted  scrubbing capacity */ of the  Benfield Plant  o r  
enlargement thereof,  a f ee  of s ix '  do1 1 a r s  $6.00) f o r  
each one thousand cubic f e e t ;  and i n  addi t ion,  

(b )  For the next f ive  million cubic fee t  of nominal rated 
scrubbing capacity of the Benfiel d Plant o r  enlarge- 
ment thereof,  a fee of three  do l la r s  ($3.00) f o r  each 
one thousand cubic f e e t ;  and i n  addi t ion,  

( c )  For a l l  nominal ra ted  scrubbing capacity of the Benfield 
Plant o r  enlargement thereof i n  excess of f i f t e e n  
million cubic f e e t ,  a fee of two do l la r s  ($2.00) fo r  
each one thousand cubic fee t .  

. . 

2 .  For each Benfield Plant in which a portion of the s t r ipp ing  
. .steam is  produced by f lashing of low-pressure steam from 

. . . , the scrubbing solution and/or from water employed.in the 
' .  Benfield Plant ,  with compression of the low-pressure, f lashed 

steam and in ject ion thereof in to  the s t r ipping column, a fee  
equal t o  t h a t  specif ied 4 n  Paragraph 1 hereof plus .an incremental 
fee equal t o  f.0015 ~'Yhere "H" i s  equal t o  the design heat content 
of the flashed steam kxpressed in  BTU's per hour. The "design 
heat content of the f lashed steam" sha l l  be taken as equivalent 
t o  the calculated di f ference i n  the  heat content o f  the  scrubbing 

1 so lu t ion and/or water before and a f t e r  f lashing.  

- -- 

*/ The "nominal rated scrubbing capacity" of the Benfield Plant ,  - 
as t ha t  term i s  used i n  t h i s  Schedule, means the scrubbing 
capacity of the plant  expressed as the number of cubic f e e t  
of CO and/or H2S (on an anhydrous basis  and measured a t  0' Centigrade 8 and 7 0 m. Hg absolute)  wi@ the plant  i s  designed t o  rertlove from 
the gas being t rea ted per twenty-four ( 2 4 )  hour day when operating 
a t  i t s  normal maximum design capacity. 

. . " 





DRAFT 

1.0 SUBLICENSE 

FOSTER WHEELER represents and warrants that by virtue 
of its Agreement with STANDARD OIL COMPANY (INDIANA) it 
has the right to furnish process information, grant a 
nontransferrable, nonexclusive license in and to the 
AMOCO Sulphur Recovery Process and does hereby grant to 
MLGW, subject to payment in full of the amounts specified 
in Sections to inclusive, and in accor- 
dance with the terms and conditions set forth herein, a 
nontransferrable, nonexclusive, irrevocable sublicense 
to practice the AMOCO Sulphur Recovery Process in the 
Plant. 

2.0 PRICE 

MLGW agrees.to pay to FOSTER WHEELER in and at the times 
designated in this.Article 2.0 as full and complete 
compensation' for the Work the sum of: 

2.1 [Compensation for the services, equipment and 
materials] 

2.2 MLGW agrees to pay FOSTER WHEELER in the manner and 
as designated in Article 2.0 as full and complete 
compensation for th=. sublicense rights herein granted, 

. .related know-how fees and technical services, a Lump Sum 
: of.Twenty-One Thousand Two Hundred Ninety-Nine Dollars 
($21,299). 

3.0 TERMS OF PAYMENT 

3.1 The amount payable to FOSTER WHEELER pursuant to 
Section 2.1 shall be due and payable . . . . . . . . 
[in accordance with the services, equipment and 
materials method of compensation]. 

3.2 The amount payable to FOSTER WHEELER pursuant to 
Section 2.2 shall be due and payable as follows: 

3.2.1 Eight Thousand Five Hundr'ed and Twenty 
Dollars ($8,520) upon delivery of the basic 
process design criteria,to MLGW (the receipt of 
which is hereby acknowledged). 






