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. CULUMBIA NITROGEN CORPORATION
GENERAL OFFICES: BOX 1483, AUGUSTA, GEORGIA

Jamoary 7, 1966

Mr, Villiam O, Honshan, Jr.

J. C. Wheat & Cempany . A

Poet Cltfice Box 1357 .
Richmond, Virgiata °

Letter of Aareement

Dear My, Heachan:

Columbia Nitrogen Corporation propozes to purchase the business knowa
s Pizaters Fertilizer & Fhosphate Company, Chorleston, South Carolina, sub-

joct to the terms and conditicns 28 cet forth bereln. Ia this proposal, "Sellex™

refass to Flazters Fertilizer & Phosphate Company, and "Buyer" refers to '

Colur=bia Nitrogen Cozrporation.
The Buyer propesces to purchzse the follewing ngsets of the Seller:

A. Tha plost with all fenced-in larnd, plua approximately ten aecjoin-
inx acrecs, toscther with all equipment of the Seller a2t Charleston,
Scuth Caroliza including o1l the cporating ascets, trucks and tractors,
2utomobiles, furziture ard fixtures st Charleston, less certain exz-
clucions provided for ia Paragraph IX, The exact locztion of the tea
sdjoinizr acres togsther with necessary eacement 2nd access rights .
naccesary for coeration of tae facilities to be dotermined mutuslly at
a masting between ragresentatives of Ecller exd Buyer prior to clos-

ing date. A schednle of operating asceols 28 of November 30, 1965
has beea furnizhad Duyor by Sellor. It is understsod thzt there have
beea cestain mizor changes in ownership of trucks and zutomiobiles

since dato of echecule,

—_— = == &2
1]

B, Aséigﬁﬁxé:: of 2t ;ailrbad leascé arnd easements for acgéss to
the Charleston plaat; :

C. Ascigument of 211 railroad teases on oll of the owned and leased
warchcuses; ' ' o

D. Approdmately flve and onc-tenth (5,1) acres of land located in
the townchip of Sumter, Sumter County, South Carolina;

E. Sailer has bistoricelly enjoyed certain oral ar written arrangee

rments and understandings (hereinoftor referred to as loases) with
feziilizer dealers and agrecs that it will exest its bast efforts to
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“Mp, Willlam O, Honzhan : «2e ‘ Jeauary 7. 1966

arrange 2 transfer to Buyer of all flghts and privilegei which it
bas with such dealers, bereinsfter enumesrated. In eddition,
Seller will attempt to clorify oral arzangements with all such doszlers

in writing.

1. Assignment of all of Seller's interest, rights snd privie .
leges in fertilizer warehouse located in Clerendon County,
three cad cas-half (3-1/2) mileo west of Maaning, South

Carclina, togcther with all operatiag sssets therein;

2. Assigoment of 21l of Sclles's interest, rights and privi- )
leges in Clio warchouse, loczted in AMarlbozo County, Eouth IR
Cexclina, togcther with 2il oporating assets located therein; ey

3, Aesizament of ell of Seller's interast, rights and privie
leges in Kingstree warchouse located in Kingstiree, South
Carolina, togcthor with oll oporating assets located thereln;

4. Ascicamesnt of all of Scller's Intercst, rights and privie ‘
leges of lcase on Galizey warchouge, Gaffnay, South Caro-

iina.

5, All property owned by Seller inuso 2t Calfncy ware=
houce;

6. Assicament of all of Scller's iatercst, righte eod privi-
lezes of lease at Waltosrboro VWarechoucae ia Colleton County,
South Carolingg

7. Assignmient of all of Sellcs's iatcrest, righta and privie
leges st Timmoasville warchouse, Timenoasville, South
Carolina, togcthes with all operating asscts locsated thorein;

8. Assignmeat of 1l of Scllcrs intevest, rinhts and privie
leges of leace of warchouso and farm store located at
Hemingwey, Scuth Carolinz;

9, Acsignment of all of Seller's intorest, rights and privie
leges in zll propesty operated by Scller in usc 2t Heminge

way warchouse.

10, Aocizament of all of Scller'o Interect, sights and privi-
leges in leace on wershouse lcceted at Stateaville, North

Carolina}
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COLUMBIA NITROGEN CORPORATION
GENERAL OfFICES: BOX 1483, AUGUSTA, GEORGIA
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Mz, William O, Fonzhen, Jre <3- Jepuary 7, 1966-

11 AN property owsed by .,cllcr in use ot utatasvulo WEICe
house;

12. Ascigament of oll of Eclles's intozect, rights end privi-
- leges in lease at the warchouse ot New Salern, North Carolina)

13, Al property owaed by Seller Ia uce at New Balem waree
houso} ‘ .

14, Assignment of all of Seller's equity in Karris Farm
Supply, Inc., Lamaz, South Carolina)

ament © all of >euez'a ri‘ﬂma. intema: ang privi-

16, Ascizzment of all of Seller's inte rest, rights and privl-
leges Ia leace at ‘w’aycsv’uc warchouge, Meyesville, South

Curol na;

17. Assirnraent of sll of Seller's cquity in Wingard & Cokar
locoted at flu.;evxlle. South Carclins;

18, &scigament of sll of Seller's {nteroet, righis aad a:lv!-
leges in lease to Sunumertea waschouto, Swummorton, South '
Caroltan, e=d all proporty of tho Seller loccted 2t ‘:ummex-

toa wer chausa,

19, Assimmeantofallo Selles'e fzterest, rights and privie
legos in lcaae ta Falrlzx, Scuth Cardlins warehouso a..d all
z5scts of ﬂ'a Ssller locsted Cheraing

20. Aczignment of oll of Seller's interest, rights ead privie
leges, leaces or sprecments with {adividuals Ln r‘lctcher.
Hendorsoaville end Rolzed, orth Carslina.

- o

South Carolina, to bo fusther dzocribzd on Deed attachod hercto 2ad
a1l of zccosa rosdway to plant, but Buyer shall grant aa easement
to Selier for uce of that part of the road which adjoins propesty
sctained by Seller, : '

F. Asoroximately 26 2czes of lard at pleat location in Charleston.

G. Covenent Not to Corazete 10 be exccuted by Mosers. Wo O.
#lanahon, Sr.y Jo S. Honchen szd T, Ross iizraban.
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Mr. Wilitam Q. Heashon, Jre - =4 January 7, 1966

H. Trade name, corporate name, customer f{llcs 2ad good

will of tke Seller,

Tho follovdan tesmaz ond ceaditions 270 a part of this parchase proe

posal:

I. The Buyes sarces to obtain approval from its Board of Tirectors . &3
to procecd with fusthor studies and Siscuscions with Seller at its Board Meete %
ing on Jaousry 14, 1946, Ualess Scllor {s notified by January 19, 31066 that
the Board of Directors of Buyer has approved furthor discuceion end study, -
this agrecment ehall become null end vold, TFollowing such study, Bayer
ehzll subimit tiin proposal to its Soard of Sirectors for ratification aad spe

-t

proval, Fzilure to rztify and epprove the purchase by Duyer's Soord of

Sirectors o later thea March 31, 1966 .shall reader this a2greement null and
void and £ll oblipatioas of Seller and Buyer s1all corse and determine.

“bh

I, Tendingtrzacfer of the asscts tobe purchaced and following ope-
Dozrd of Directors of the Buyer, Buycr 1o to hay
the rizht to hold discussions with explayces of tha Sellor for the parposs of
proviciag for ca oxcesly trsnsfer of the busincss to the Luyer and for the pu
peso of valuiag the inventlozy.

proval of the propoesal by the

covered by {nsurance
tias cf any malo
maetoriala es cet forthd

ceatracts, Buyer agroes 19

e

*

b
o

427,

o d i ot

acsume obligztions for materizls required to be

purchaced cubcequent to Juae 30, 1965,

IV, Sezller shall main

e
be ro chansss ia om
agreed upen. Deller has
compensation for Mess

ala sdcquste iasurssce on 21l acsets including

cxiing the canoumsostion of the sale, there are to

woe compensaticn excest cuch 2a ghall be mutuelly
zdvised Duyer end Buyer bag agreed to chenges in

rs. . Clydo R. Wright, Jr. and H. L. Bowlng.

V. ©Onthe closing date, which g5211 be Juno 30, 19468 ot tho offices of

anc g

Bznk in Charlecton, Ssuth Carolinz, the sale,

the Citizene & Southera Matiozal Dank

eoaveyance and transfer of

-
L3

La assets of the burnlnese of the Seller which are

- duer

to be tzansfarred to the Duyer, ghell be effecied by Decd, Bill of Sale, 2zd

othes luctruments of tranel
reagonably reguaet, 2nd th

the ascets, frec ond clear froin any Incan

Sellor.

for snd coaveyances ia cuch form as the Duyer ghall
Ya Scller ohall worrant good 2nd marketabla title to

mbracce of the full warraaly to the

. Tt
Bl Seller will warrant that there are na outstandiang law sults rot fully.”.
, thet it koows of no unpeid elsims or contingent Labilie
) naturs otior than obligstions for the purchace of rew
Cruinit D atteched hereto. Vith respect to euch o
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COLUMBIA NITRCGEN CORPORATION
GENERAL OFFICES: BOX 1483, AUGUSTA, GEORGIA .

Ay, W, Q. Hanzhan, Je. ‘ -5-' . January 7, 19(35

VI. Seller will comply with the law {n force and effect in South
Caroline reparding bulk zales sud will hold Bujer harmless {rom any
liaSility thercunder. ' :

VII. Scller agraes to continue the oparsticn of tha businesa in the
ss*ae manmer as p*ev:ouc y eperated zrd to refrzin from all actions
which wonl@ sdversely affcct castomer relaticns and good will of the
Seller and ta maintain all of the zosete in good operatiag condition 2nd
gufficiant {nearance to repalr dameaged esscts, or to replsco the escetls

in tho event of theiz Qestruction.

to all scts, owuits, demords, asacesments, precedinga and cost ead ex-
acnses ’eaul inz from nny 2cte or oninoion of the qe \ler sccurring prior

to the cioeing date mnd pertalning hereln, provided the Eeller reccives

- -t

srompt n:tz..e = writing of such clalm or demand end Seller shall have the o
rizht to litigote o contest such claim, . ERt

uyer shall have the right to alloe.
f

X, P to tke clos i q date,
~iou : haerever, for the purpoce ol.

-
TIo
cate the g c‘m ne prlce of tha va
computing the p irchace price only,
as followe i2d payable in certificd ‘ze

l,
ate

Two husdoed thousznd dollars (8200, 020) zad an smount equzl to j
bozis In the assets mxﬂu.m&txmmzﬁt of No- '
"ingn. mechinery and equipe
se partien for 2’13 value of all .
« Datter tract of land;
eoproximately twenty (20)
¥ . , Snath Casolina nlant] in .

S lend,. valuc ehall be xxxacm

oot : -

- the Federal tax
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Kormyy 5260,60 ger 2ere, In ew.zt':n, BL.vcr w!'l vurch ze {nvene

tory of Scller at cost or market et Charlecton, South Cazalliaa,

including {reight to location of inventary if 2ny is apolicabdle, vhiche

ever price is lower and such price i5 to bo dctermired by 2n audit
car.-.‘ac =d jointly on or prior to June 30, 1545 tetween accountants
.yc- end Seller. ln tho event the accountsats are uasble to

). - ..
M 2zrag ca the purchaso price of the inventary, than they shall select

<

W a tZ:u'd Srmof accountsnts whoze doterminstion shall be finsl snd
couclucive.

* adjusted by the depreciated value for additions and replacements A
subsequent to November: 30, 1965

DSM-007665



| - 2205-C\{-02782fMBS Date Filed 11/26/08 Entry Number,291-1 Page 7 of 8
e VT . 2 - ‘%’ |

CULUMBlA NITROGEN CORPORATION
GENERAL OFFICES: BOX 1483, AUGUSTA, GEORGIA '

Mgy, W, O, Hanahaz, Jr, " efe January 7, 1966

X. Mezers. W, O, Hzachaa, Er., J. 8, Hanchon, and J, Ross
Fazahan will execute Covenants Not to Com,c:e in a form to bo submite

ted by tis Suyer.

¥Y, Itia agreed that the ed valorem toxes on real and pcrsoaal
sroperty chall bo pro rated 23 of the dzte of clocicg.

MO, Ecller will temminztle t‘:.c employment relationship with oll of
its employces o2 or poior to Juno 30, 1966 ond discharge all obligations
@ 13- c*r*:’.o;cc M1 nceessary precantions will be taken to socure its proe

naciles prior to the ceccaticn of tucinecs activities of its plant {n Charles=

- “
tv;-. - -‘\-bo]

i Corslina and the keys to 2 files, gates 2ad doors ehall be
delivered to the Buyer at the closing. .

XTI, Intho even ﬁrc. torazdscs, flosda and/er other major ca-
: ich v.i!l matericlly efizet tl s vnlue of the assets to bo par=

1 by the Buyer, Bu./ = chzll have the ontlon to require the Seller to
3pla troyed ascets with equivalent equipment of proe
clla* to tara over to the Luyer the insuraace 3
‘c co’lcc 2d, ycllc. is to pay all costs of collece

XIV. Ix the cvext tho ezle {s not closed, Seller will refond earacnt
money to tizc Duyer.

XV. All accounts receivable ps of the clozing dzta shall remalin the

szoporty of the Gsiler, Lffectivo as cf tua closing czte, Seller 5ad Buyer
U{_ 2aves ta cosperats inthe coliccticn of tha accounts €0 &6 to not advereely

-
<

affact the iterast of clikor party,
‘ 4 75 f Subject to Article XII and ' :
XKVI./ Escegt o8 tae Zuyer may othorwise request, Seller will utilice
its bc" cfiozts to keep its bus;:ccs orpanization intact, mointein the '
s, end heep & rvailzble to the Duyer §¢s prescut employees and

sronertl
seceerve {o7 the Duyer the sood will ef tho suppllers, ¢ customors and
Cezleors of tho Soller and the good wili of otzers with whom the Seller hao |
tusinecs ralaticzs,
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COLUNMEIA NITROGEN CORPORATION
GENERAL OFFICES: BOX 1483, AUGUSTA, GEORGIA

r. W. O, Henshan, Jr. e7e Jenuary 7, 1966.

it iz tho intont of tho porties that titls to sil the ascets. ﬁnrcbazed
koreuzdzy chall pase at tha timo of closing, end this Anreemem. when‘
a'»..cegted. will eonstitute a coatract to gell sald asscta,

. Very truly yours,
COLUh‘BIA MTROGEN CORPORATIO!

Aa ua Prenidcnt

ACCZPTED:

This 2 day of WM 19466,

PLANTERS T/ ZER & F};CéTI{AT" CCVPANY
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