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ATTN: Documents for Recordation
Dear Sccretary:

Enclosed herewith please find an original and one copy of the document
described below to be recorded pursuant to Section 11303 of Title 49 of the
United States Code. »

The document to be recorded is a Security Agreement dated March 6, 1987.
The document is a "primary document® pursuant to 49CFR 1177.4(a)(1).

The names and addresses of the parties to the Security Agreement are as
follows:

Lender - Security Pacific Business Credit Inc.
One East 22nd Street, Suite 220
Lombard, 1L 60148

Borrower - Chemical Enterprises, Inc.
8582 Katy Freeway, Suite 202
Houston, TX 77024-1874

The equipment covered by the Seccurity Agreement is railroad box cars
identified on Schedule I to the Security Agreement.

A short summary of the document to appear in the index is as follows:
Security Agreement dated as of March 6, 1987 between Security
Pacific Business Credit Inc. (Lender) and Chemical Enterprises,
Inc. (Borrower) covering 50 railroad box cars.

A recording fee in the amount of $10.00 is enclosed herewith.

Please return the original and any extra copies not needed by the Commis-
sion for recording to the undersigned.

Very truly yours,

UL .

John {J. Kleiman
Account Executive

JIK /rlk
enclosures

1 EAST 22nd STREET/SUITE 220/LOMBARD, IL 60148/312 627-5600
A SUBSIDIARY OF SECURITY PACIFIC GORPORATION
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John J. Kieiman
~ Account Exccutive

Security Pacific Business Credit,Inc.
1 East 22nd Street, Suite 220

Lombsrd,Illinois
Dear

Sir:

The enclosed document ! s) was recorded pursuaut to the provie:

sions of Section 11303 of the Interstate Ccmmerce Ac*t, 49 U.a.C.
11303, . '
O gjmer ¥ 3:05m -, and assigned re-
- recordation mumber (s) _ '
o ' 15274

- Sincarely yours,

M‘%Z‘z/&.

Enc;asure(s)

SE-30
(7/79)
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This Security Agree (herein sometimes called "this
E%;;b IR AS -
Decomper & . 1losk

between ¢cHEMIc nt. EwrTEePhisEs Ik ("Borrower"), having its chief

Agreement®) dated as of

executive office and chief place of business

at ISP KpTY FRLEEWVAY [RurTE Yoy r and SECURITY PACIFIC BUSINESS
Mo usTend TEXAQS o2 ,
CREDIT INC. (herein called "Lender").

WITNESSETH:

WHEREAS, a certain Credit Agreement  dated as

of JUME 26 » 19/ (herein, together with all amendment; as
may hereafter from time to time be made thereto, called the
"Credit Agreement”) between Borrower and Lender provides, among
other things, for Loans thereunder by Lender to Borrower:
HWEREAS, under the terms of the Credit Agreement,
Borrower has agreed to perform certain obligations, including the
execution and delivety of this Agreement; and
WHEREAS, Borrower has duly authorized the execution and
delivery of this Agreement;
“ NOW, THEREFORE, for good and valuable consideration, the
receipt of which is hereby acknowlédged by it, Borrower agrees

with Bank as fqllows:

1. Definitions. All terms used in this Agreement

which are defined in the Credit Agreement shall, unless otherwise

defined in this Agreement or the context otherwise requires, have



A . i
the same meanings in this Agreement as such terms have in the

Credit Agreement.

The following terms when used in this Agreement shall

have the following meanings (such definitions to be equally

Anappiicable to the singular and plural forms thereof):

"collateral®™ shall mean all property and interests
therein in which Lender is granted a security interest pursuant
to the provisions of Section 2 hereof.

"Railcars®” shall mean railroad box cars now owned or
hereafter acquired by Borrower.

"Liabilities™ shall mean all obligations, whether now or
hereafter exisiting, of Borrower under the Credit Agreement,

under each WNote at any time issued pursuant to the Credit

Agreement and under this Agreement.

2. Grant o©of Security 1Interest. As additional

security for the payment of all Liabilities, Borrower hereby
pledges, transfers and assigns to Lender and grants to Lender a
continuing security interest in and to all right, title and
interest whatsoever, now or hereafter exisitng, arising or

acquired of Borrower to the following:

(a) -~ The Railcars identified in Schedule I

oy,
" e
— p—" L —

attaﬁﬁggmngﬁeto, all other Railcars which by supplement
;o thiéuAgreement shall be identified as being subjected
to the sedurity interest granted hereunder, and all
additions, attachments or accessions to all such
Railcars, whether identified in such Schedule I hereto or

in any such supplement; and



(b) All proceeds (including but not limited to
insurance proceeds) of any and all of the foregding.
Borrower agrees from time to time to execute such

financing statements and other writings, make such notations on.
its records and take such other action, in each case as Lender
may reasonably request, in order that a valid lien in favor of
Lender on all Collateral is established, perfected and continued
in effect as a prior lien, protected against all Persons

whomsoever to the maximum extent permitted by law.

3. Identification. Borrower will cause each Railcar

to be kept numbered at all times with the identifying number
therefor as specified in Schedule I and will keep and maintain
plainly, distinctively, permanently and conspicuously a standard
decalcomania marking on each such Railcar the following words:
"THIS UNIT IS SUBJECT TO A SECﬁRITY INTEREST IN FAVOR OF.SECURITY
PACIFIC BUSINESS CREDiT 'INC., Oné East 22nd Street, Lombard,
Illinois™ with appropriate changes thereof and additions thereto,
upon notice from Lender as from time to time may be required by
law in order to protect the security interest of Lender in such
Railcar. Borrower will replace any such names and word or wérds
which may be removed, defaced or destroyed. Borrower will not
change the identifying number of any Railcar except in accordance
 with a statement of new identifying numbers to be substituted
tﬁerefor, which statement previously shall have been delivered to
iender and filed in all public offices reasonably requested by

Lender.



4. Title to Pledged Railcars. Borrower warrants unto

and agrees with Lender that Borrower is the owner of all Railcars
identified in Schedule I hereto, and at the time of subjecting
any other Railcar to the security interest granted hereunder will
be the owner of such other Railcar, in each case free and clear
of any other security interest or lien, except the rights of
lessees under leases thereof and the lien of current taxes not
delinquent.

5. Insurance. Borrower shall maintain or cause to be
maintained such insurance as Lender may request on the Railcars
against loss or damage to the Railcars, if Lender so requests,
shall insure, among others, Lender as its interest may appear and
provider that (a) Lender shall not be responsible for any
representation or warranty of Borrower, (b) at least ten (10)
days prior notice shall be given to Lender of the expiration,
ternination, alteration or cancellation of the policy of such
insurance and (c¢) Lender will be promptly notified in the event
any premium under such policy shall not be paid when due, or if
such policy shall not be renewed at the expiration thereof.
Borrower will, upon request of Lender, delivér to Lender policies
of or certificates evidencing such insurance. Borrower will,
upon request of Lender, cause Lender to be named as an insured
under any policy maintaining insurance against liability for loss
or damage resulting from the use or operation of the Railcars.

6. Maintenance of Records. Borrower will at all

times keep and maintain at its own cost and expense satisfactory

and complete records of the Railcars including, without



li;uitation, a record of all payments received and all credits
granted with respect to the Railcars and all other dealings with
the Collateral. If an Event of Default has occurred and is
continuing, Borrower shall deliver and turn over all of its books
and records relating to the Railcars to Lender or to its
representatives at any time on demand of Lender.

7. Compliance with Laws. Borrower will use the

Railcars in a careful and proper manner, solely in the conduct of
its lawful business, and will comply with and conform to all
governmentai laws, ordinances, rules and regulations relating to
the possession, use, operation and maintenance of the Railcars.
Borrower will cause the Railcars to be operated in accordance
with the manufacturer's or supplier's instructions or manuals.

Borrower also agrees not to transport any Railcars, or enter a
‘lease which permits such Railcars to be transported, in any area
eicluded from coverage by any insruénce policy in effect with
respect to such Railcars required by the terms of Section 5

hereof.

8. Maintenance; Alterations. Borrower will at its
own ekpense keep and ﬁaintain the Railcars in good repair,
condition and working order and furnish all parts, méchanisms,
devices and servicing required therefor so as to keep the
Railcars in as good operating condition as when delivered to
Borrower hereunder, ordinary wear and tear excepted. In the
event of any partial damage or destruction to any Railcars,
Borrower shall in the ordinary course of its business cause such

Railcars to be restored to the condition and repair required by



2  .
this Section. Borrower will not make or authorize any change,

addiﬁion or alteration to any Railcar if such change, addition or
alteration will impair the value of such Railcar as it existed
immediately prior to such change, addition or alteration. All
répairs, parﬁs, accessories and equipment incorporated in,
attached to or installed on any Railcar shall immediately without
further act become part of the Collateral and part of such
Rajilcar for all purposes of this Agreement without cost or
expense to Lender.

9, Preservation of Collateral.

(i) Borrower will not directly or indirectly create,
“incur, assume or suffer to exist any lien or encumbrancg on or
with respect to any Réilcar, any part thereof, title thereto or
any interest therein, except (x) the security interest created
hereby and the interests and rights of lessees of the Railcars as
lessees under leases permitted by this Agreement, (y) liens for
taxes either not yet due or being contested by Borrower in good
faith and by appropriate proceedings so long as such proceedings
do not involve ahy danger of the sale, forfeiture or loss of any
Railcar, any part thereof or interest therein or interfere with
the payment of the Liabilities and (z) materialmen's, mechanics',
workmen's, repairmen's, employees' or other like liens ariéing in‘
the ordinary course of business which are not delinguent, or
which afe bonded, or the enforcement of which has been suspended
(but then only for the duration of such suspension). Borrower
will promptly, at its own‘expense, take such action as may be

necessary duly to discharge or eliminate or bond in a manner



sétisfactory to Lender any lien or encumbrance not excepted above
if the same shall arise at any time.

(ii) Borrower will not sell, transfer or otherwise
dispose of any Railcar.

(iii) After the occurrence of any Event of Default,
Borrower will not (x) amend, modify, terminate or waive any
provision of any lease of Railcars in any manner with respect
thereto or (y) fail to exercise promptly and diligently each and
every material right with respect to any Railcars which it may
have under each lease thereof (other than the right of
termination).

{iv) Borrower shall not transport or remove the:
Collateral to any location outside the boundaries of the

continental United States.

10. Inspection. Lender or its authorized

represenﬁatives may at any reascnable time or times, upon
reasonable: notice and during normal business hours, inspect the
_boéks and records of Borrower with respect to service,
‘maintenance and governmental permits relative to the Railcars,
and to the extent praticable, inspect the Railcars.

11. Notices. .Borrower will advise Lender promptly in
reasonable detail (i) of any 1lien (other .than liens not
prohibited by Section 9 hereof) or claim known to it made or
asserted against any of ﬁhe Railca;s and (ii) of the occurrence
of any other event known to it which might have a material
adverse effect on the Railcars or on the mortgage and security

interest created hereunder.



12. ‘Default.' At any time after an Event of Deault has
occurred and is continuing:

(a) .Lender may enforce (by suit or otherwise)
collection of any accounts receivable then included in
the Collateral and compromise or extend or renew for any
period all or any portion of such accounts receivable;
and upon request of Lender, Borrower will notify and
direct the parties obligated under such accounts
receivable to make payments thereof to Lender or to
Borrower in care of Lender, at such address as Lender may
designate of the amount so payable, and Borrower agrees
to reimburse Lender for all expenses (including
reasonable attorneys' fees and legal expenses) incurred
by Lender in seeking to collect any such payments or to
enforce any right at any time included in the
Collateral); | | |

(b) Borrower will, if and to the extent Lender
shall so request, transmit and deliver to Lender
forthwith upon receipt and in the form received, all
cash, checks, drafts and other instruments for the
éayment'of money (properly endorsed, where required, so
that such items may be éollected by Lender) which may be
received' by Borrower, as payment on -account. of or
otherwise in respect of, any of the Collateral and in the
eveng of such request will not commingle any  such items

with any of the other funds or property of Borrower but



will hold such items separate and apart from such funds
and property and in trust for Lender; and

(c) Lender may endorse the name of Borrower on
any check, draft or other instrument for the payment of
money received by Lender as payment or otherwise in
respect of any of the Collateral, if it believes such
endorsement is necessary or desirable for the purposes of
collection.

(d) Lender may exercise any and all rights and
remedies under the Credit Agreement.
In case any Event of Default shall be existing, Borrower
will, at the request of Lender, but subject to the rights df any
lessees, assemble the Railcars (or such thereof .as may be
designated by Lender) at a. place convenient to Lender and
promptly deliver such Railcards to Lender or an agent or
representative designated by it, and Lender and its agents and
representatives shall have the right to enter upon all premises
and property of Borrower to exercise Lender's rights hereunder.

Whenever an Event of Default shall be existiné, Lender
may exercise from time to time aﬁy rights or remedies available
to it under applicabie law with respect to any or all of the
Collateral. bAny notification réquired by law of intended.
~ disposition by Lender of any of the Collateral shall be deemed
reasonably and properly given if given at least five (5) days
before such disposition. Any proceeds received by Lender of any
dispoéition of any of the Collateral may be applied by Lender to

the payment of expenses incurred by it in connection with the



Cgllateral and disposition thereof, including reasonable
.attorneys' fees and 'legal expenses, énd any balance of such
proceeds may be applied toward the payment 6f the Liabilities, in
such order of application as Lender may determine, Borrower
remaining 1liable for any of the Liabilities remaining unpaid
after such application, but any balance of such proceeds
remaining after full payment of the Liabilities shall be remitted
by Lender to Borrower by crediting such amount to a bank deposit

account maintained by Borrower with Lender.

13. Miscellaneous. Lender shall be deemed to have

exercised reasonable care in the custody and presetvation of any
of the Collateral in its possessioﬁ if it takes such action for
that purpose as Borrower requests in writing, but failure of
Lender to comply with any such request shall not in itself be
deemed a failure to exercise reasonable care and no failure of
Lender to preserve or protect any rights with réspect to any
'Collateral against prior parties or to do any act with respect to
the preservation of any of the Collateral not so requested by
Borrower shall be deemed a failure to exercise reasonable care in
the custody or preservation of such Collaterél.

Any notice or other communication hereunder to any party
shall be given and be effective in accordance with the provisions
of the Credit Agreement.

No remedy herein conferred is intehded to be exclusive of
any other remedy, but every such remedy shall be cumulative and

shall be in addition to every other remedy herein conferred or

-10-
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conferred upon Lender by any other writing, or now or hereafter
existing at law or in.equity or by statute. _

) No delay on the part of Lender in the exercise of any
right or remedy hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or remedy
preclude any other or further exercise thereof or the exercise of
any other right or remedy.

The various headings in this Agreement are inserted for
convenience only and shall not affect the meaning or
interpretation of this Agreement or any provision thereof.

Any provisioh of this Agreement which is prohibited or
unenfoiceable in any jurisdiction, shall, as to such
jurisdiction, be ineffective to the extent of such proﬁibition or
unenforceability without invalidating the remaining provisions
hereof or affecting the wvalidity or enforceability of such
provision in any other jurisdiction.

This Agreement shall be a contract made under and
governed by the laws of the State of Illinois, and to the extent
applicable, by the laws of the United States.
| This Agreement shall be‘binding upon and inure to the
benefit of the parties hereto and their respective successors and
assigns and without limiting the foregoing, ali rights and powers
hereunder or with respect hereto of Lender, or any agent or
representative of Lender, may be exercised by any successor or
assignee of Lender or any agent or representative of such

successor or assignee.

-11-
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This Agreement may be executed in any number of

counﬁerparts, each of which shall be deemed to be an original and

all of which shall together constitute but one and the same

instrument.

IN WITNESS WHEREOF, this Agreement has been duly executed

as of the day and year first above written.

CLHEHIQAu [5$ﬁtkpnxses

By \ QU kkhé;;:D

o’ -.-;p\ o .
Tts \liz o Uk oA 2

SECURITY PACITIC BUSINESS
CREDIT INC.

/§ﬁ7yf n [ “

P _1 . N, ‘,!” a" f ‘Y. ;
BY JCMANUL A Frrdldns
Its j,ﬂﬁaﬁ%_ _

-12-
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State of _\ﬂé/pud )

) ss
County of @pﬂ,‘;@, )

r/"

On this //% day, of -77/%6’4{ , 19 /7before me
personally aPPGaW“a‘” to me personally known,
who , /bei y ,me u worn, sgys  that (s)he is
thetlé%ﬁﬁtzg@g_f__ ot ‘(Wornitad o apecets s that che
seal affixed to the foregoing instrument is thé corporate seal of

said Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of Directors
and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

PR DL D1 B o 5 Dt
, OFFICIAL SEAL _
<ROSANNE L KLONOWSKI

NOTARY PUBLIC STATE OF RLINOG
COMMISSION EXP NOV 24,1990

wilnecislinntimilinlnadiood ol ol ol o Yy

My commission expires: J//~2 470

% Y

WL, 0

(SEAL) XNotary Public

/Ma%/ K WasﬁA

State of%»dﬂd )
) ss
County of g’“ éf#,‘ )

On this //QM ay of . 1,'/( s 19 fz vbefore me
t

personally appeatre to mé personally

known W bging b me u wopn,  say hat s)he is
the é&éz@ﬁ% of J/{ fcé}’ 4 t the
seal atftixe o e foregoing instrumen 3 e corporate al of

- said Corporation, that said instrumenet was signed and sealed on
behalf of said Corforation by authority of its Board of Directors
and (s)he acknowledged that the execution of the foregoing

instrument was the free act and deed of said Corporation.
Pl .

OFFICIAL SEAL
ROSANNE L KLONOWSK1

NOTARY PUBLIC STATE OF PV et X f@ﬂﬂl& )

(SE MMISSIGH EXP NOV 24,1990 Notary Public

[y rIyrr Il L L ELR Il

My commission expires: //f,,l///?fﬁ 3

.U .9 _Y

-13-



Chemical Enterprises, Inc.

The Sulfur Company 8582 Katy Freeway, Suite 202
Houston, Texas 77024-1874
713/461-0606

March 13, 1987

Mr. John Kleiman

Account Executive

Security Pacific Business Credit Inc.
1 East 22nd Street/Suite 220

Lombard, Il. 60148

Dear John:

Attached is a copy of the bill of sale from Allied
Corporation and a copy of the AAR Record of Certification
for rail road <cars CLEX 10021 to CLEX 10025, This should

complete your files as all documents now have been provlded
for cars CLEX 10001 thru 10039. - e et

Should you have any questions, or if I can be of further
assistance, please do not hesitate to telephone me,.

incerelyg

O

Ron: Seifried
Vice President Finance




ALLIED CORPORATION
SALES AGREEMENT

ALLIED CORPORATION, (the "Seller") in consideration of the sum of Four
Thousand Dollars {$4000) per car does hereby grant, bargain, sell,
transfer and set over into CHEMICAL ENTERPRISES INC. (the "Buyer"), its
successors and assigns five (5) railroad tank cars per attached list.

It is hereby expressly understood and agreed by the parties hereto that
the railcars sold and purchased hereunder are suitable for interchange
~purposes and are to be used solely for any product approved by the

D.O.T. for this class of car. Buyer understands that cars contained
Fertilizer Solutions. Cars will be cleaned prior to forwarding to Buyer.
Buyer understands and agrees that this constitutes a casual sale and that
Seller makes this sale 'AS IS AND WITH ALL FAULTS'. THERE ARE NO
WARRANTIES OF ANY VARIETY, EXPRESS OR IMPLIED, NOR ANY WARRANTIES OF
MERCHANTABILITY OF SAID CARS OR OF THEIR FITNESS FOR ANY PARTICULAR USE
OR PURPOSE. Buyer hereby agrees to make a similar disclosure as to the
condition of said cars to any subsequent purchasers. Buyer agrees to .
indemnify and hold Seller harmless from any and all suits, claims, losses,
damages, expenses or other charges, including attorneys' fees, arising
with respect to such railcars including such claims arising from Seller's
negligence and other faults or as a result of a subsequent sale by Buyer,
- including but not limited to any claim which results from Buyer's failure
to warn Buyer or subsequent purchasers of the condition of said railcars.

Railcars will be shipped from Seller's LaPlatte, Nebraska plant at rate
of five (5) cars per week beginning week of September 15, 1983 to Buyer's
designated location. Freight or repair charges, if any, will be for
Buyer's account. Prior to forwarding five (5) cars a certified check
must be tendered to Allied Corporation.

ALLIED CORPURATION
Seller

. 7 z/ééé ‘

17s: DIRECTOR-DISTRIBUTION

CHEMICAL g;NTp&pngs , INC.

T/R KEME;ER STEWR

ITS: __ TRAFFICT




Form 88-A-4-1

. , o ASSOCIATION OF AMERICAN RAILROADS
S e MECHANICAL DIVISION
o S OPERATING TRANSPORTATION DIVISXON
L N
AAR Record of Certification of Other than New Cars
' Sold for Use in Interchange Service

, (1)_Name of Seller : o Allied Chemical an Operating Company of Allied Coro.

= . {Company -or Individual)
(2) Name of Buyer Chemical Enterprises, Inc. '

» R {Company or Individual)
- {(3) Date of Sale '

(4) New Car Initials and Number(s) CLEX 10021 to 10025

{New Reporting Marks)
{5) 01d Reporting Marks |

. (5a) Car Initials & Number(s) (5b) Date Built New (5c)Date Ré‘bailt (54) Type of Car

ACSX 49882 ' 1965 ICC 111A60AIW
- 49999 : "o n
49915 " . ! "
HE 49946 . n - "
49994 ’ . ' . " ) "

In accordance with Rule 88, Section A.4.a. of the Officé Manual, the above car({s) are
less than 20 years old and have no basic structural weakness or damage that would cause
an unsafe operating condition and currently meet all interchange requirements.

e ‘Tne above statement igtifieﬁ correct by both the seller and the buyer.

For Seller Z/ (Q/’ Date /‘//f_/f;}
©" °  DIRECTOR-DLgRrBuUT and ﬁ)h) s
For Buyer 7? ~/ , Z/N: mte ///‘//FS

M \. (Name ang’Title)
1] . / , *
O Approved By . Approved By = =
. ..' " Mechanical Division - " Operating Transportation Division

Two {2) copies of this form must be completed and mailed to the Director Rules and
Inspection, Mechanical Division, Association of American Railroads, 192 L Street, NW,
Washington, DC 20036.



INTERCHANGE AGREEMENT

The Subscriber hereto adopts and agrees, jointly and severally, with each and all
other parties (whether corporations. partnerships or individuais) owning or possessing
riilroad cars used tor the transportation of cormodities, which partics have respectively
entered into agreements in ettect similar to this instrument, that the Subscriber will abide
by the Code of Rules governing the condition of, repairs to and settlements for freight
cars for the interchange of tratfic, us fornulated and promulgated by the former Master
Car Buildurs' Association and by the Association of American Railreads (Division V-

" Mechanical) or by either thereol (which rules are designated on the minates of said Asso-
ciation's proceedings and are commonly known as “lnterchange Rules™), and by cach
of siid rudes, and as well will abide by each and all decisions and interpretations of the
Arhitration Committee provided for by said Code of Rules, until this ggreement on the
part of the Subscriber sholl be terminated by thiee months’ notice in writing, hiled with
the Seeretary (or such other officer as from time to time shall be acung as Secretarv) of
sitid Railroad Association, or of such body as shall it the time have succeeded thereto.

Dated., sipgned and scaled this 1st day of .__November
A. D 1983 / ;
- ot

) N fﬁ e

R. KEMPER STEWART,- JR.
: TRAFFIC MANAGER ‘
Attest: .

mm /Md Z’ Ll o)

Assistant Secivtary. : :

Witnesses to execution by subscriber: ‘
' ‘ ™ c ‘
v . - » ,—hﬁ\ — h;‘-.,’ ()ui.a.o-ﬂQQ {Seal)
'lLu Aot klV 6\{2.;5&, (Seal)
1 57 tg_ (Seal)

NOTE: It Subscriber be a partnership. then {ollowing signatures of the respective
partners should be added the words ““doing business as

" (inserfing
partaership or trude name).




_ o Form £8-A-3-1

M ASSCQCIATION OF AMERICAN FATLRVDS
MECHANICAL DIVISION : “
//A ‘ OPERATING TRAMSTOKRTATION DIVISION
AAR Record of Certification of Other than lew Cars
Sold for Use in Interchanje Service
(1) Name of Seller Allied Chemical, an Operating Company of Allied ‘'~
o Corporation (Congnny or Individual)
(2) hame of Buyer Chemical Enterprises Inc.
—" {Coirpany or Individual) -
{3) Date of Sale . March 1, 1983 _
{4) tew Car Initials and Number {s) CLEX 10001 - 10010

' .- (lezw Reporting Marks)
(5} 0ld Reporting Marks

(5a) Car Initials & Number (s) (5p) Date Built New (S5c)Date Rebuilt (5d) Tvoe of Car

ACSX 49801 o 1965 L 1CC111A60 ALW .
. 49803 ' ‘ " , "
49850 - " o -
49866 " "
49873 " : "
49885 1966 : "
49909 , . "
49911 " "
49917 '. .~ " . - . - "
49950 " i .o

In accordance with Fule 88‘, Section A.4.a. of the Office Manual, the above car (s) are
less than 20 years old and have no basic structural weakness or damage that would cause
an unsafe operatinq condition and currently meet all interchange requirements.

The above statemgpt is, certlfled cofrect /by both the seller and tho buyer.

For Seller »‘}/t ém\ F / ol [t mte ' S/4,r83~

L;naqur ., Rall Equ 1pmenf

For Buyer }"\ﬁ)\(’“"/“ftf -—"  mte é,/!/,f3

{Name and Title)

Approved By ' <7 hpproved Dy
techanical Division .. : Ooerating Transportation Division

-

T (2) copies of this form must be completed and nailed to the Secretary, Mechanical
Division, hssoclation of American Rallxoari 1920 L Street, tM, wWashimton, 0C 200364,

i e 46 e e L v e P

L . L T Sy



January 24, 1983

ALLIED CORPORATION
SALES AGREEMENT

ALLIED CORPORATION, (the "Seller") in consideration of the sum of Four
Thousand Dollars ($4000) per car does hereby grant, bargain, sell,
transfer and set over into CHEMICAL ENTERPRISES INC. (the "Buyer"), its
successors and assigns ten (10) railroad tank cars per attached list.

It is hereby expressly understood and agreed by the parties hereto that
the railcars sold and purchased hereunder are suitable for interchange
purposes and are to be used solely for any product approved by the

D.O.T. for this class of car. Buyer understands that cars contained
Fertilizer Solutions. Cars will be cleaned prior to forwarding to Buyer.
Buyer understands and agrees that this constitutes a casual sale and that
Seller makes this sale 'AS IS AND WITH ALL FAULTS'. THERE ARE NO
WARRANTIES OF ANY VARIETY, EXPRESS OR TMPLIED, NOR ANY WARRANTIES OF
MERCHANTABILITY OF SAID CARS OR OF THEIR FITHNESS FOR ANY PARTICULAR USE
OR PURPOSE. Buyer hereby agrees to make a similar disclosure as to the
condition of said cars to any subsequent purchasers. Buyer agrees to
indemnify and hold Seller harmless from any and all suits, claims, losses,
damages, expenses or other charges, including attorneys' fees, arising
with respect to such railcars including such claims arising from Seller's
negligence and other faults or as a result of a subsequent sale by Buyer,
including but not limited to any claim which results from Buyer's failure
to warn Buyer or subsequent purchasers of the condition of said railcars.

Railcars will be shipped from Seller's LaPlatte, Nebraska plant at rate
of ten (10) cars per week beginning week of January 30, 1983 to Buyer's
designated location. Freight or repair charges, if any, will be for
Buyer's account. Prior to forwarding ten (10} cars a certified check
must be tendered to Allied Corporation.

ALLIED CORPORATION
Seller

. - . ey
ok 44 é/‘ifi’ i
(1 |
H

J. N. Lalonde
ITS: Dircctor-Distribution

BY:

CHEMICAL ENTERPRISES, INC,
Buyer

e o i
BY: 72/) % U o Ao

+

— Vice Feesidetit Production & Distribution




g / | Form 88-A-4-1

’ ASSOCIATION OF AMERICAN RAILROADS
/. - MECHAN [CAL DIVISION
OPERATING TRANSFORTATION DIVISION
AAR Record of Certification of Other than New Cars
Sold for Use in Interchange Service

(1) Name of Seller Allied Chemical an CQperating Cemgany of Alliced Corporation

: (OCompany or Individual)
(2) Name of Buyer . Chemical Enterprises, lnc,

(Company or Individual)

(3) Date of Sale August 11, 1983

(4) New Car Initials and Number(s) CLEX 10011 to 10020

{New Reporting Marks)
{5) 0ld Reporting Marks

(5a) Car Initials & Number{s) (5b) Date Built New (Sc)late Rebuilt (5d) Type of Car

ACSX 49824 1965 1CC 111A50ALW
49829 " "
49839 " "
49843 " , "
49365 ' " "
49880 " "
49826 , " "
49813 " _ . "
49837 " ' "
49888 " _ ' "

In accordance with Rule 88, Section A.d.a. of the Office thnual, the above car(s) ate
less than 20 years old and have no basic structural weakness or damage that would cause
an unsafe operating condition and currently meet all interchange requirements.

The above statement, is qgftlfled correct by both the seller and the buyer.

For Seller C// Date -/ 2 v,//;
' Name and T1 tle /
_ e t\ (Name ) )/ | )
. }‘ k.-'(“ : / / [ / - ;. /‘
For Buyer [/, Date A 4~
_{Name. and T1 tle)
Approved By | Approved By
Mechanical Division Operating Transportation Division

Two (2) copies of this form must be completed and mailed to the Director Rules and
Inspection, Mechanical Division, Association of American Railrocads, 1920 L Street, NW,
Washington, DC 20036.
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August 11, 1983

ALLIED CORPORATION
SALES AGREEMENT

ALLIED CORPORATION, (the "Seller”) in consideration of the sum of Four
Thousand Dollars ($4000) per car does hereby grant, bargain, sell,
transfer and set over into CHEMICAL ENTERPRISES INC. (the "Buyer"), its
successors and assigns ten (10) railroad tank cars per attached list.

It is hereby expressly understood and agreed by the parties hereto that
the railcars sold and purchased hereunder are suitable for interchange
purposes and are to be used solely for any product approved by the

D.0.T. for this class of car. Buyer understands that cars contained
Fertilizer Solutions. Cars will be cleaned prior to forwarding to Buver.
Buyer understands and agrees that this constitutes a casual sale and the
Seller makes this sale 'AS IS AND WITH ALL FAULTS'. THERE ARE NO
WARRANTIES OF ANY VARIETY, EXPRESS OR IMPLIED, NOR ANY WARRANTIES OF
MERCHANTABILITY OF SAID CARS OR OF THEIR FITNESS FOR ANY PARTICULAR USE
OR PURPOSE. Buyver hereby agrees to make a similar disclosure as to the
condition of said cars to any subseguent purchasers. Buyer agrees to
indemnify and hold Seller harmless from any and all suits, claims, loss,
damages, expenses or other charges, including attorneys' fees, arising
with respect to such railcars including such claims arising from Seller
negligence and other faults or as a result of a subseguent sale by Buyer
including but not limited to any claim which results from Buyer's failure
to warn Buyer or subseguent purchasers of the condition of said railcars.

Railcars will be shipped from Seller's LaPlatte, Nebraska plant at rate
of ten (10) cars per week beginning week of January 30, 1983 to Buyer's
designated location. Freight or repair charges, if any, will be for
Buyer's account. Prior to fowarding ten (10) cars a certified check
must be tendered to Allied Corporation.

ALLIED CORPORATION

Seller
22?( Zfii£4fﬁ2<445221. '

H. J. N. Lalonde
ITS: Director-Distribution

BY:

CHEMICAL ENTERPRISES, INC.:
Buyer

A
P )

BY:]

+

e

-

ITS: g /ot




Form 88-A-4-1

' ASSOCIATION OF AMERICAN RAILROADS
MECHANICAL DIVISION
OPERATING TRANSPORTATION DIVISION
AAR Record of Certification of Other than New Cars
Sold for Use in Interchange Service

(1) Name of Seller Arcadian Corporation

((bmpani{ or Individual)
(2) Name of Buyer Chemical Enterprises, Inc

(Qompany or Individual)
(3) Date of Sale November 21, 1985
(4) New Car Initials and Number(s) CLEX 10026 thru CLEX 10039

(New Reporting Marks)
{5) 014 Reporting Marks :
(5a) Car Initials & Number(s) (5b) Date Built New (5c)Date Rebuilt (5d) Type of Car

ACSX 49845 Dec. 1965 y
ACSX 49846 ' Dec. 1965 Icc,illAGOALk
ACSX 49854 Jan. 1966 "
ACSX 49858 Dec. 1965 : "
ACSX 49859 : Dec. 1965 "
ACSX 49863 Dec. 1965 "
ACSX 49872 Dec. 1965 "
ACSX 49878 Dec. 1965 ' "
ACSX 49902 Dec. 1965 , "
ACSX 49903 _ Dec. 1965 "
ACSX 49908 Jan. 1966 "
AVCX 49861 ~ Dec. 1965 "
ACSX 49916 - Jan. 1966 | ‘ "

ACSX 49926 ’ Jan. 1966 "

In accordance with Rule 88, Section A.4.a. of the Office Manual, the above car(s) are
less than 20 years old and have no basic structural weakness or damage that would cause
an unsafe operating condition and currently meet all interchange requirements.

The above statement is certified correct by both the seller and the buyer.

'

s

For Seller %7 ¢ ' ..o . . otc. Date ot
- . {Name and Title)
For Buyer q /y ;//M ﬁ:~/ L’ i )747:’ Date [ fé# /3, /QfC '
(Name and Title)
Approved By : Approved By
Meghanigal Digvision Operafing Tramsportation Division
L (ot R T
7

Two (2) copies of this form must be completed and mailed to the Director Rules and
Inspection, Mechanical Division, Association of American Railrcads, 1920 L- Street NW,

Washington, DC 20036,
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' . Form 88-A~4-1v

' ASSOCIATION OF AMERICAN RAILROADS
MECHANICAL DIVISION
OPERATING TRANSPORTATION DIVISION

AAR Record of Certification of Other than New Cars
Sold for Use in Interchange Service

(1) Name of Seller ARCADIAN CORPORATION
""" ' {Company or Individual]
(2) Name of Buyer CHEMICAL ENTERPRISES, INC.
(Company or Individual)
(3) Date of Sale NOVEMBER 21, 1985
(4) New Car Initials and Number(s) CLEX 10040 thru CLEX 10050

(New Reporting Marks)

(5) 01d Reporting Marks
(5a) Car Initials & Number{s) {5b) Date Built New (Sc)Date Rebuilt (5d) Type of Car

ACSX 49935 Jan. 1966 ICC 111A60ALW
ACSX 49942 Jan. 1966 _ oo
ACSX 49959 Jan. 1966 "
ACSX 49949 Jan. 1966 "
ACSX 49964 Feb. 1966 "
ACSX 49965 Feb. 1966 "
ACSX 49973 : Feb. 1966 "
ACSX 49977 Feb. 1966 "
ACSX 49987 Feb. 1966 "
ACSX 49993 . Feb. 1966 "
ACSX 49996 ‘ Feb. 1966 ' "

In accordance with Rule 88, Section A.4,a. of the Office Manual, the above car(s) are
less than 20 years old and have no basic structural weakness or damage that would cause
an unsafe operating condition and currently meet all interchange requirements.

The above statement is cert1f1ed correct by both the seller and the buyer,

RPN . . . .. L,

For Seller R T ~__Date

: {Name and Title}

For Buyer WA A5 F VA o lhreer l// )z;‘r’ Date &> Tobew 73, /178 4
-V {Name and Title)

Approved By Approved By

Mechanical Division Operating Transportation Division
WL lntls - -
S 7

~ Two (2) copies of this form must be completed and mailed to the Director Rules and
Inspection, Mechanical Division,’ Associatmn of American Railroads, 50 F Street, NW,

Washington, DC 20001.
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CONTRACT OF SALE

CONTRACT OF SALE dated the 21st day of November, 1985,
by and between ARCADIAN CORPORATION, a New York Corporation,
haviﬁg offices at One Gatehall Drive, P.0. Box 265, Parsippany,
New Jersey 07054 ("Seller”),‘and CHEMICAL ENTERPRISES, INC., a
corporation, having offices at 6582 Katy Freeway, Suite 202,
‘Houston, Texas 77024 ("Buyer").

In consideration of the mutual covenants herein
contained, Seller and Buyer agree as follows:

1. Seller agrees to sell, and Buyer agrees to buy,
the twenty-five (25) rail tank cars identified in attached
Exhibit A which is incorporated herein by reference, free and
clear of any mortgages, security interests or_other 1ien$-and
encumbréncesn

2. Buyer shall pay to Scllef the pﬁrchase price of
$125,000, F.0.B. Seller's Plant at LaPlatte, Nebraska, freight
to,Bﬁyer's Dgstination to be for Buyer's account.

S;Buyer'shall pay Seller the full amount of the
purchase price for each car without discount, in the form of a
crédit for the purchase of Amonium Thiosulfate at the pfices
'specified in Exhibit B , which is incorporated herein by
reference.
| 4, Buyer further covenants and agrees that forthwith

after arrival of each car at Buyer's Destination Buyer will



() ¥

obliterate or causé to be obliterated therefrbm any . identifying
verbiage,}symbols, marks and numbers.

5. Buyer acknowledges and agfees that the cars are
being sold "as is'" and that SELLER MAKES NO WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

6. Upon payment of the entire purchase price.as
hereinabove provided, Seller shall deliver to Buyer a bill of
sale or other instrument conveying title to the cars being
| purchased.

7. Buyer further agrees to hold Seller harmless from
~any ;yaims, demands, causeé of actions, losses, costs or
expenses érising out of, or in any way connected with, the
possession, use, condition or dispositibn of such cars after
receipt thereof by Buyer from Seller, inclﬁding, but not
limited to, any personal injuries (including death) and
proﬁefty damage to Buyer, its employees, agents, successors and
assigns, or to any third party. Buyer also agrees to hold
Seller harmless from any ciaims, demands, causes of action,
losses, costs or expenses arising out of, or in any way
‘connected with, the breach or viola;ioﬁ by Buyer of any of the
covenants and agreements made by Buyer in paragraph 4 above or-
the violation by Buyer after receipt of the cars by Buyer from
seller of any applicable laws, ordinances or regulations
affecting the carsvor the possession, use, condition or

disposition thereof.



8. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective
successors and assigné; |

IN WITNESS WHEREOF, the parties hereto have caused
this Contract of Sale to be signed by their respective officers

thereunto duly authorized, as of the date first above set forth,

ARCADIAﬁ)CORPORATION¢£§pller’S)
{f » ) ’ ,
By : ¥/¢Za&{<1<4;’[;4¢u \{/

Title:

CHEMIizf ENTERPRISES,-INC. (Buyer's)

By: “T(A 29 (;ngAf(IZZj¢7
Tite: }?S vacd ot~

~




BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

TIHHAT ARCADIAN CORPORATION, a New York Corporation, whose principal
address is PO Box 265, Parsippany, New Jersey 07054, herein referred to
as Seller, for and in consideration of the sum of Five Thousand
($5,000.00) each, paid to them in cash or in kind, at or before the
enséaling and delivery of these presents, by'Chémical Eﬁterprises, Inc.,
a corpbration having offices at 6582 Katy Freeway, Suite 202, Houston,
‘Texas 77024, herein referred to as the Buyer, sells, transfers, sets ove:

and assigns to Buyer the following rail tankcars:

ACSX 49959 AHCX 49801

" The Seller warrants that he is the owner of and in actual possession
of the property hereinabove set forth, and that he has the absolute righ
and authority to sell same under the conditions and terms mentioned in

this Bill of Sale.

Seller further states that there are no liens, mortgages, security
interests, judgments, levies, Municipal, State or Federal taxes unpaid,
'no: are there any persons or corporations who have any claim of any
‘nature whatsoever against the said property mentioned in this Bill of

Sale and that the same are free and clear..

Page 1 of 3



Any warranties, covenants, and promises contained in the agreement
dated the 21st day of November, 1985 hefetofqre entered into between
Seller and Buyer for the sale and purchase hereby consumated, shall not
merge in but shall survive this Bill of Sale and become a part hereof and
shall continue in full force and effect as though set forth herein at

length.

[ Jlid fg ot
Paul DiBartolo, Vice President
Arcadian Corporation

Attested by:

" - o —
Robert E. Hayii)ir

STATE OF NEW JERSEY, COUNTY OF MORRIS: SS

BE IT REMEMBERED, that on C.27 £ , 1386, before ne, the
subscriber, 191;,ru”'g E ¥y hlasr . personally appeared

Paul DiBartolo,/who I am satisfied, 1s the person named in and who
executed the within Instrument, and therzupon he acknouledged that he
signed, sealed, and delivered the same as his act and deed, for the
purposes therein expressed.

STATE OF NEW JERSEY, COUNTY OF MORRIS: SS

BE IT REMEMBERED, that on «~ 2%1-:37, 1985, before me, the

¥

subscriber, ‘1,,;\fi, o v ersonally appearnd

Robert E. Hayes who, belng by me duly sworn on his oath, deposes and
makes proof to my sattsfactlon, that he is the Secretarv of Arcadian
Corporation, the Corporation named in the within Instrument; that

Paul DiBartolo is a Vice President of said Corporation; that the making

Page 2 of 3
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of this Instrument, has been duly authorized by a proper resnlution of
the Board of Directors of the said Corporation; that deponent well knows
the corporate seal of said Corporation; that the scal affixed to said
Instrument is the proper corporate seal and was thereto affixed and said
Instrument signed and delivered by said Vice President as and for the
voluntary act and deed of said Corporation, in the presence of deponent,
who thereupon subscribed his name thereto as attesting witness.

Sworn and subscribed before me,
the date aforesaid.

~. !',‘IH

ok e L

{ !
ﬁotary Rubl1c of New Jersey U

~~
_(,,\V:.,\‘,‘.-\f r“'

WEDIRPIE B KIUEY
Dadisdnd TURLC CF N2y ojersey
My Conunizsion Expires Apr. 5, 1589

Page 3 of 3



AAR APPLICATIL.- NO.__ _ - 20V o
Tb ‘i'xJ l!v'i.!'A.-" [I] ‘“': "‘".:“ [ x : ::;:":‘ [ :::'. PP TR S, ,_-«-.-LQL.JﬁQ..—.——.—-——-—-
areviane _ _General American Transportation Corporstdon ___ ___ _ ___ @~ o e e e et e o e o mm n
\Ppug;,u;aoN FOR APPROVAL OF [ Ycovsrsucnion [ Jcomvusown []acrevarione '.'.'.‘f:.’. C3

Lot ACSX L9500 to 45999, incl, cars,_Septenber 28, 1965
|l TAWR By CI0 b Afrw JC’IMSO‘AL"’ — ! 1. Mussy e 9F ¢ASy

* CoMwnDITY wi

S a i v Hitrogen Fertilizer Solution L i nae 9,3 Lo

s 10000 e o - E———
v ....,....-rmmam pear AST.i Specmuum,&mwnhiaml :
Aluminum - v.u~we _Nona_
. Wi g, WEAD
_ DramgYre 87 e — 1S ML MM nun; ICuge i€ I N PRI e -
©wmsasen B wcwes Urethane fQAR 3B PLRCE.... . .. cemkewir 2SO srosunsecrrresi

", 1xAYr

. -
sarkte n:: oaviess "Eﬁ{- s&fﬂt‘,f Yalve L mumete 1 LBTINT T OHECH AT 35 s
M ey e VE P w AP ACLTY 1 b, ¥ asem 8@3
cawa ave TS & R I L L . ..o e, CEM MO v - i g _...'
f:.!;:::;- :.uuum ang 29 .8 ' N 44 19 SRCINATIE MRIBHY ,__‘_1!3@______“___“ ANE, 1Y CHNTEE OF QRAYVITY LOAIS Y °1
8 A e TR LIV X 1T WA ALLOWABLE
SRR, U“"‘ . 177 Om e LS __:C,::_f“' SO Tonus wrret AL LON }zl:::l:—.:::n PR————LL
© . wotes
-
: <
i I )
Lt :
., i "- l . (’ vy - N
Mo A
N ekt X [N o i i < < < e o % --w_-.J- —— R ——
r L ol Mot R LT T I et | e wouaae [ seraor carant memanm l Tl mmcianiiy arracves
: L I8 & ¥R} BORARAE M WE | e wow ot o o -~ o— - —— legs 7‘27-65 ‘ " sqgﬁgjwm
K s amasmnsswne gann 11 5 Sub.'ﬁitbed -
L - - ———— o ———— T —— ——_—— -~
f“" IS AnSonar o my van@noY 16“ E-l 35 . Sutmitted
. B Bromt nArEn AEERIETE IMCLUMIIG € ACUL STIONS o o e e e 1156'5 "15"65 ‘ - mﬁﬂmtzkd.._...
M T OANCOHNRACE B AN CAITONAIONS mIlZLISﬁ 9'l3$5 . : Mgi.__—

n veese s pi 8 swmaraenr o ___ BB615-4 B-15 -85 U Sybritted ¢
Cammav e 71219 71-20-65 .. - Subrditted
h paprrs ‘W! BMPNUMIIMG o e st e o ——— — - — _,.,___zlzzu q‘lg"é; : ”_S.,mmﬁd.w
. 0 WO AN BN (VS M AROE N AV VRS . e e s s oo - — llzrh:_l q”li:ﬁs . . S‘lb_[‘iilﬁd____
o (LT g R AT TR 2 W w,__.“_,_ e o e v oen e i s e o ) 56115" 8’19"65 SU‘DQ____]:&QEZ____
L M ssreaiaries e e e ——— ..._.H.QO.Q._,-.... — - . .

LR T T Qu.m..e ScalQ . - ——— - ,_..*.’JO'ZL\Z"B . '1“23'_‘62 - léﬂig............__.

 aveevemngreevacve _ _ UM Plain Outlet _ _ __ _ _ 71278-4 . B-18-65 Subritted -
CMaecim et srewms Thitrogen Fertiliser Solution Only®
" (o A ma o e s R . __1081-113 . __1-214% - Bubgi* tid_,_.._._
o Flatform irat’n; 1) 3 | S ] - ) Suhritted .
. wBlatform Jreting (o T3 § - S ¥ -0 © o _Submltted
"’ «End Arrsprerent , 113118 CTe2TAS __ Submitted
Y « Brake Ar:an; ¢ ent TPATE-A PLlB£5  _ Saiizlblet

a5

v g g
* S

sraaang 42, Hanghrote teen s B B2 1.17-55 , Submi tted

& : i

o

[

) Lo A T-0T
crrm s o (. _— - - HHFF (’4 lNEER. TANK CAR OiviStON
APPROVAL ™ TTTm ot omEmr o T N :
LX) A"‘.() -\ .- i :‘;T: "-‘:lu u . v/‘.'- rv‘(( R l::'_l ‘:L..P.!!.-E iy y * \\‘ Lib P o 2 e i
CERTIFICATE OF CONS{R TION L &2t aiio st K .'::u::??:.:’::?f::u:."':::‘i.‘:.‘:“:;:f‘..‘:::':f.‘."r‘.'.'.‘.iu‘“.-:‘.‘:
FURALE Mol Lol B o

2 s

+
adatn

’ -
: ey (/ L7(/ g f/”/""
‘ : c e cth tuuman .
4 % .'1‘
. .y . vus uux Cla DIVISION
’ , ‘ ‘. S ‘- 1“ ‘ v“tloﬂ._.r..-.-ﬂ-q
[5F S - - R 0 : o )"’ O LK 13T ,."}
AOES IR S St I b LN g B e
V’l‘z.-’l'.h-f'. : : . ' Coh et ' TN ; 'f [ "‘l,: ot T el t':'-“f',“"f‘.‘l"».m\ d
o amtes e e . AP ESR ¢ 'l--,.wm P Y RS IDRWM:’ 4 *




P e T

N

S

Forin 13 B

GENERAL

-

R T2 AR
Y

«ERICAN TRANSPORTATION CvAPOHATION ‘,
TANK CAR DIVISION, SHARON, PENNA. .

INSPECTION REPORT
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