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Dear Ms. McGee: ;jﬁ?o,oo

On behalf of The CIT Group/Equipment Financing, Inc., I
submit for filing and recording under 49 U.S.C. Section 11303(a)
and the regulations promulgated thereunder, three (3) executed
counterparts of a primary document, not previously recorded, .
entitled Security Agreement dated as of February 23, 1990. =,

7%LJ zauuLuL The parties to the enclosed Security Agreement are:’
> <
-

ATEL Cash Distribution Fund (a California limited ..
) partnership) - Borrower (for indexing purposes,

Mortgagor) :
160 Sansome Street e
7th Floor )

San Francisco, California 94104

The CIT Group/Equipment Financing, Inc. - Secured Party
(for indexing purposes, Mortgagee)

600 Penton Plaza

Cleveland, Ohio 44114

The Security Agreement covers, among other things, a
loan from the Secured Party to the Borrower secured by certain
rolling stock and lease payments therefrom. '

The units of equipment covered by the Security Agreement
are those twenty-five (25) CCBX tank cars as identified in Exhibit
A to the Security Agreement.

A short summary of the document to appear in the ICC
Index is as follows:

"Covers 25 CCBX tank cars and rents thereof."

Alﬂﬁﬁé L dey——p PLEASE CROSS INDEX this £iling under Recordation

w———=—N0. 15532, which covers that certain Lease Agreement of December
1, 1987 between ATEL Financial Corporation and Vista Chemical
Company.




Enclosed is a check in the amount of thirty dollars
($30.00) in payment of the filing fee ($15.00), and the cross
indexing fee ($15.00).

Once the filing has been made, please return to bearer
the stamped counterparts of the Security Agreement not needed for
your files, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the two extra copies of this
transmittal letter.

Very truly yours,

Allen H. Harrison, Jr.
Attorney for the purpose
of this filing for

The CIT Group/Equipment
Financing, Inc.

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
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P Futerstate Commeree Commission
Washington, B.€. 20423

OFFICE OF THE SECRETARY

Allen H. Harrison,Jr.

Wilmer,Cutler & Pickering
2445 M St N.W.
Washington,D.C. 20037-1420

Pear gir.

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 3/9/90 at ?/Zsﬁﬁq and assigned recordation
number(s), 16790

Sincerely yours,

Nt Mo

Noreta R. McGee
Secretary

Enclosure(s)

3/9/90
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Lessee: VISTA Chemical Company ﬂﬁmﬂMEﬂMMﬂwgammmmm,

Equipment Schedule No. 1
Master Lease No. ATEL/VISTA

SECURITY AGREEMENT
(Chattel Mortgage and Assignment of Lease)

THIS AGREEMENT, dated as of February 23, 1990, is entered
into by and between ATEL Cash Distribution Fund, a California
limited partnership with its principal place of business located
at 160 Sansome Street, 7th Floor, San Francisco, CA 94104 (the
"Borrower") and THE CIT GROUP/EQUIPMENT FINANCING, INC. with a
place of business at 600 Penton Plaza, Cleveland, OH 44114 (the
"Secured Party"). In consideration of certain loans made by the
Secured Party to the Borrower and the agreements contained
herein, the parties hereto agree as follows:

1. As security for the payment of all indebtedness and
other obligations (the "Indebtedness") of Borrower to Secured
Party, hereunder and under a certain Promissory Note (the "Note")
in the original principal amount of $457,642.20, dated March 5,
1990 and payable by Borrower to Secured Party, the Borrower
hereby assigns to Secured Party, and grants to Secured Party a
security interest in all the Borrower's right, title, and
interest in and to certain property (the "Collateral") consisting
of (i) the equipment described in Exhibit "A" hereto (the
"Equipment"); (ii) all rental payments and other amounts payable
by Lessee to the Borrower (the "Lease Payments") under Equipment
Schedule No. _1 , dated January 25, 1988 (the "Schedule") under
Master Agreement for Lease No. _ATEL/VISTAl (the "Master Lease")
dated December 1, 1987 between Borrower as Lessor and the lessee
named therein as lessee (the "Lessee") (a copy of the Schedule is
attached hereto as Exhibit "B"); (iii) the Schedule, and to the
extent it applies to the Schedule and the Equipment, the Master
Lease (the Schedule and the Master Lease are sometimes herein
together referred to as the "Lease"); (iv) any guaranty or
security given to Borrower to guaranty or secure any of Lessee's
obligations under the Lease; and (v) all proceeds of any of the
foregoing and of the insurance referred to in paragraph (4)
hereof. Borrower also grants to Secured Party a security
interest in the Equipment and any proceeds thereof as security
for the obligations of the Lessee under the Schedule. "Proceeds"
shall have the meaning set forth in the Uniform Commercial Code
and shall include without limitation all proceeds of the
conversion, voluntary or involuntary, of the foregoing into cash
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or liquidated claims including insurance proceeds and
condemnation awards.

2. The Borrower represents, warrants and agrees that: (i)
to the best of Borrower's knowledge it owns the Equipment, the
Schedule and the Lease Payments are free and clear of all liens,
claims and encumbrances arising by or claiming through any action
or inaction of Borrower except for the rights of the Lessee under
the Lease with respect to the Equipment and the rights of the
Secured Party granted hereby; (ii) it has full power and
authority to make the assignments and grants of security
interests made hereby; (iii) the Note, this Agreement, the
Schedule and the Master Lease and any guaranty thereof held by
Borrower are legally valid and binding and are enforceable
(subject to Bankruptcy laws and other laws effecting the rights
of creditors generally) against the parties thereto in accordance
with their respective terms; (iv) Lessee has represented that
there are no and there will be no, and Borrower is not aware of
any, setoffs, counterclaims or defenses on the part of the Lessee
with respect to the obligation of the Lessee to make payments:
(v) Lessee has represented and warranted that for the Equipment
for which the Delivery and Acceptance Certificate has been
received, has been delivered to and accepted by the Lessee and
installed at the Lessee's address set forth in Exhibit "A" hereto
and the Lease requires the Lessee to keep the Equipment at such
address unless Lessor otherwise consents; (vi) it has been or
will be delivered to Secured Party a fully executed Schedule,
which is, and will be, the only original marked "Secured Party's
Original" or "Counterpart No. 1"; (vii) it will execute such
financing statements in connection herewith as the Secured Party
may reasonably request; (viii) the Lease states that Lessee will
pay, or Borrower will enforce the payment of or otherwise cause
to be paid, all taxes, assessments, license fees and other public
or private charges respecting the Collateral, the Note or this
Agreement which are from time to time levied upon or assessed
against the Collateral, the Note, this Agreement or Borrower (but
Borrower may contest such taxes or other charges in good faith
and with due diligence, provided no part of the Collateral will
be subject to a lien, forfeiture, sale of dimunition in wvalue in
connection with such contested tax or other charge during any
such contest); (ix) it will not create or permit any liens or
claims against the Equipment arising by or claiming through any
action or inaction of Borrower other than the rights of the
Lessee under the Lease and the rights of the Secured Party
granted hereby, and the Lease is the only document executed by
the Lessor and the Lessee with respect to the Equipment and to
the best of Borrower's knowledge constitutes a valid reservation
of unencumbered title or a perfected first priority security




interest upon the property covered thereby, effective against all
persons; (x) all signatures, names, addresses, amounts and other
material statements and facts contained in the Lease, the Note,
this Agreement and the other documents and instruments, including
copies of originals, delivered by Borrower to Secured Party
relating to the Lease, Lessee and Borrower are true and correct;
(xi) to the best of Borrower's knowledge, the terms of the
Equipment Schedule No. 1, as independently established by
Borrower and Lessee, are what they purport to be; (xii) if so
directed in writing by Secured Party, Borrower has conducted at
Borrower's expense a Uniform Commercial Code blanket lien search
in the locations and jurisdictions and against the parties
reasonably requested by Secured Party, and if there are on file
financing statements in favor of anyone other than Secured Party,
Borrower has delivered a copy to Secured Party and it has been or
will be terminated or subordinated to Secured Party's interest in
the Collateral; (xiii) it will promptly notlfy Secured Party of
any Event of Default or default as defined in the Lease or in
this Agreement, and (xiv) it will not amend or modify any
provision of the Schedule, the Lease or any guaranty or security
assigned hereby without the prior written consent of the Secured
Party.

3. This Agreement shall not relieve Borrower from or cause
Secured Party to be liable for, the obligations or Borrower under
the Schedule or the Lease, and Secured Party agrees not to
disturb Lessee's quiet use and enjoyment of the Equipment so long
as no Event of Default or default (as defined in the Lease) has
occurred and is continuing under the Lease. The Borrower also
shall use its best efforts to cause Lessee to perform Lessee's
obligations under the Schedule and the Master Lease to the extent
it relates to the Schedule. The Borrower agrees that all Lease
Payments due after the date hereof shall be made by Lessee
directly to Secured Party, and Borrower agrees to direct Lessee
to make such payments directly to Secured Party. At any time
that Lessee may be in default, Secured Party also may exercise,
at any time and from time to time, such rights, powers, and
remedies of Borrower as Lessor under the Lease as Secured Party
may, in its sole discretion deem appropriate.

4. All risks of loss, damage to or destruction of the
Equipment shall be borne by Lessee under the Lease, and Lessee
shall insure the Equipment against such risks to be borne by it
in each case in an amount not less than the aggregate amount of
the Lease Payments due from and after the date on which such risk
might occur. All policies for such insurance shall be with
insurance carriers satisfactory to Secured Party and contain loss
payable clauses in favor of both Borrower and secured Party as



their respective interests may appear and shall require the
insurer to provide Secured Party with no less than 30 days
written notice of cancellation or alteration thereof and Borrower
shall deliver evidence of such insurance reasonably acceptable to
Secured Party as Secured Party's request. Should Lessee fail to
(i) deliver said evidence of such insurance at Secured Party's
request, (ii) maintain any policy required by this Section 4 in
full force, or (iii) pay any premium relating thereto in whole or
in part, Secured Party, without waiving of releasing any default
or obligation by Borrower, may (but shall be under no obligation
to) with 30 days prior written notice to Borrower obtain and
maintain such insurance and pay the premium therefor on behalf of
Lessee and charge the premium to Borrower's Indebtedness under
this Agreement. The Borrower hereby assigns and sets over unto
Secured Party all monies which may become payable on account of
any insurance required hereunder and directs the insurers to pay
the Secured Party any amounts so due to the extent said monies
are not used to repair or replace the Equipment; provided that if
the lLease is terminated in whole or in part as the result of said
loss, damage or destruction, then the Secured Party shall receive
all of the insurance proceeds applicable thereto to the full
extent of said termination and such proceeds shall be applied
against the Note as follows: (a) to pay accrued, unpaid
interest, (b) to pay any unpaid overdue installments of principal
and (c) to prepayment of unpaid principal without prepayment
penalty or premium; any unapplied balance of such proceeds shall
be paid to Borrower. Upon any such prepayment of less than the
full amount of the Note, the prepayment shall be applied so as to
reduce the remaining installments of principal and interest on
the Note, pro-rata, to permit their amortization from the
remaining Lease Payments as nearly as is practicable under the
circumstances. Borrower may pre-pay the Note in the event the
Lessee exercises an early termination option, or pays the
Stipulated Loss Value if any, under the Lease.

5. Borrower agrees to indemnify and save Secured Party
harmless from any loss, damage or expense, including attorneys'
fees, incurred by secured Party as a result of Borrower's breach
of any of the warranties described in Section 2 of this
Agreement, the Note, or the Lease. The indemnity set forth in
this Section 5 shall survive the expiration or earlier
termination of this Agreement with respect to acts or events
occurring or alleged to have occurred prior to such expiration or
earlier termination.

6. If (i) Borrower defaults in the payment of any
principal or interest payable under the Note for more than ten
(10) days after Secured Party has given notice of such default to



Borrower, (ii) Borrower defaults in the payment or performance of
any other obligation of Borrower hereunder or under the Note for
more than thirty (30) days after Secured Party has given notice
of such default to Borrower, (iii) any representation or warranty
made herein by Borrower shall prove to have been false or
misleading in any material respect as of the date hereof or to
have been breached and is not cured within thirty (30) days after
Secured Party has given notice to Borrower thereof, of (iv) an
Event of Default (as defined in the Lease) occurs under the Lease
and is not cured by Lessee within the grace period, if any,
provided in the Lease or within thirty (30) days after Secured
Party has given notice of such default to Borrower, whichever is
the last to occur (provided that Borrower's right to cure of
Event of Default under the Lease may be exercised only twice
during each calendar year), then, if any event described in the
above clauses (i) through (iv) shall be continuing, Secured Party
may at its option declare the Note to be immediately due and
payable in full, whereupon the unpaid principal of and accrued
interest on the Note shall become immediately due and payable and
Secured Party may exercise all rights and remedies (not
inconsistent with the terms of the Schedule, the Master Lease as
it relates to the Schedule, the Note or this Agreement) with
respect to the Collateral as are available to it under said
agreements and instruments and applicable law. The Secured Party
shall be entitled to reimbursement from the proceeds by Secured
Party from Secured Party's right, title and interest in and to
the Collateral for all reasonable costs, attorneys' fees and
legal expenses incurred by it in exercising such rights and
remedies. The Secured Party agrees to pay forthwith to Borrower
any surplus remaining from the Collateral after payment of all
Indebtedness, including without limitation said costs, fees and
expenses.

7. The Secured Party agrees that (i) its security interest
and rights hereunder are subject to the rights of the Lessee
under the Lease with respect to the Equipment; (ii) Borrower has
and shall have no personal liability or obligation with respect
to payment of the Indebtedness, which is to be payable solely
from proceeds received by Secured Party from Secured Party's
right, title and interest in and to the Collateral, except that
Borrower shall have personal liability for its 1ndemn1t1es herein
and any loss, costs, expense or other liability or damage
incurred or suffered by Secured Party arising out or as a result
of a breach of Borrower's representations, warranties, agreements
or indemnities herein (except only Borrower's agreement to pay
principal and interest on the Note) and the payment by Borrower
of any such liability or damage shall not be limited to the
proceeds from the Collateral; (iii) upon payment of the Note in



full, the Secured Party shall cancel the Note, this Agreement and
assign or release, as Borrower may direct the related financing
statements, if any, and shall promptly deliver all such documents
together with the Schedule to the Borrower; and (iv) the Borrower
may transfer its interest in the Collateral, directly or
indirectly, to any corporation or partnership organized under the
laws of the United States or any state thereof or any citizen(s)
of, who reside in, the United States as long as any such
transfers are made expressly subject and subordinate to the prior
interests of the Secured Party created by this Agreement,
pursuant to a written agreement satisfactory in form and
substance to Secured Party. No such transfer shall have the
effect of releasing the Borrower from any of its obligations
hereunder or under the Lease.

8. This Agreement and the Note shall be contracts made
under and governed by the laws of the state of california.
Whenever possible, each provision of the Agreement shall be
interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be
prohibited by or invalid under such law, such provision shall be
ineffective only to the extent and duration of such prohibition
or invalidity, without invalidating the remainder of such
provision or the remaining provisions of the Agreement. Any
notice required or given hereunder shall be deemed properly given
(i) five business days after mailed, certified mail, return
receipt requested, postage prepaid, addressed to the designated
recipient at its address set forth above or such other address as
such party may advise by notice given in accordance with this
provision or (ii) upon receipt by the party to whom addressed if
given in writing by personal delivery, commercial courier
service, telecopy or other means which provides a permanent
record or the delivery of such notice.

9. Except as provided in Section 4 hereof, the Note may
not be prepaid unless pursuant to terms mutually agreed to by
both Secured Party and Borrower.

10. Secured Party may in its sole discretion waive a
default, or cure, at Borrower's expense, a default. Any such
waiver in a particular instance or of a particular default shall
not be a waiver of other defaults or the same kind of default at
another time. No modification or change in this Agreement or any
related Note, instrument or agreement shall be effective unless
in writing signed by the party to be bound. No oral agreement
shall be binding.



11. If permitted by law, Borrower authorizes Secured Party
to file a financing statement with respect to the Collateral
signed only by Secured Party and to file a carbon, photograph or
other reproduction of this Agreement or of a financing statement
for such purpose.

12. This Agreement shall be binding upon, and shall inure
to the benefit of the successors and assigns of the Borrower and
the Secured Party. The Secured Party agrees that, in the event
of any transfer by it of the Note, it will endorse therecon a
notation as to the portion of the principal of the Note which
shall have been paid at the time of such transfer and as to the
date to which interest shall have been last paid thereon.

13. The special provisions, if any, to the Security
Agreement, and the description of the Equipment and the full
definition of the term "Equipment" set forth in Exhibit "a"
hereto and are hereby incorporated by reference and made a part
of this Agreement as if fully set forth herein.

IN WITNESS WHEREOF, Borrower, and Secured Party have duly
executed and delivered this Agreement as of the day and year
first above written.

ATEL Cash Distribution Fund (Borrower)

By@«{m (; /

Name: Dean Cash __..:»

Title: General Partner

Sworn to and subscri%d beforeme
gxﬁf—-«vof #1970 THE CIT GROUP/EQUIPMENT FINANCING,
INC. (SECURED PARTY)

By: %P/?h/m/voa

> ot RPENEE' MONIQUE POULIOT
otary Public, Upper Merion Twp , Mont J hn P Groves
My Commission Expires May 18, 1992Cl,I ame
R Title: Assistant Vice President

(This Security Agreement may not be used in Texas.)

DOCS/SECAGR.VCC



[PROPER FORM OF ACKNOWLEDGMENT FOR INDIVIDUAL AS GENERAL PARTNER]

STATE OF cCalifornia
SSs.

- 08 S

COUNTY OF San Francisco

On February 23, 1990, before me, Vasco H. Morais, personally
appeared Dean Cash, personally known to me to be a general
partner of the partnership of ATEL Cash Distribution Fund and to
be the person who executed the foregoing Security Adgreement
(Chattel Mortgage and Assignment of Lease) in the partnership
name, and who acknowledged that the partnership executed the same
as the act and deed of said partnership for the uses and purposes
therein mentioned.

OFFICIAL SEAL

acknow.vce

J Ll P ~

D VASCO M. MORAIS NS
NOTARY PUBLIC - CALIFORNIA \la/xbb \(h ol L o =2
S FRANCISCO oouNTY EO L ~F
Y comm expires OCT 5, 1993 (Notary Publich 7~ = . - ,+ ~:

LT N LS
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Exhibit A to
Security Agreement
dated as of February 23, , 1990

EQUIPMENT DESCRIPTION

25 DOT 114J340W 48,000 gallon railraod tank cars
with reporting marks:

CCBX~-4800-4802
CCBX~4805-4810
CCBX~-4812-4818
CCBX-4820, 4823, 4824
CCBX-4826, 4827, 4829
CCBX-4830, 4832, 4833

EQUIPMENT LOCATION

Houston, Texas and various locations through
the United States and Canada



L T EXHIBIT B ¥
e LEASE AGREEMENT NO. ATEL/V.oTAl

This Lease Agreement is made as of December 1, 1987 between ATEL FINANCIAL CORPORATION with its principal office at
160 SANSOME STREEY, 7TH FLOOR, SAN FRANCISCO, CA 94104 (the "Lessor"), and VISTA CHEMICAL COMPANY with its principal
office at 15990 No. Baker's Landing Rd., Houston, TX 77224 ("the Lessee"). The parties hereto agree as follows:

1. Lease:

Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor, the equipment (the "Equipment")
described in Equipment Schedule(s) attached hereto. Any reference to “Lease" shall mean this Lease Agreement, the
Equipment Schedule(s) and Rider(s) thereto, if any.

2. Definitions:
(a) The "Installation Date" means the date determined in accordance with the applicable Equipment Schedule.

(b) The "Commencement Date" means, as to the Equipment designated on any Equipment Schedule where the Installation
Date for such Equipment falls on the first day of a calendar quarter, that date, or, in any other case, the
first day of the calendar quarter following the quarter in which such Installation date falls.

(c) The "Periodic Rental® means the amount(s) indicated as the Periodic Rental(s), due as monthly, guarterly,
semianmual, or anmual payments, in advance or in arrears, as set forth in detail in the applicable Equipment

Schedule.

(d) The "Daily Rental® means 1/30th of the amount set forth as the monthly rental in applicable Equipment
Schedule.

3. Term of Lease:

The term of this Lease, as to all Equipment designated on any Equipment Schedule, shall commence on the
Installation Date for such Equipment, and shall contimue for an initial period ending that number of months from the
Commencement Date as is specified on the applicable Equipment Schedule (the *Initial Term''). The term of this Lease
for all such Equipment shall be automatically extended for successive periods until terminated by either party giving
to the other not less than six months® prior wWritten notice of termination. Any such termination shall be effective
only on the last day of the Initial Term or the last day of any such successive period.

4. Rental:

The Periodic Rental paysble hereunder 1s as set forth in the Equipment Schedules(s). Rental shall begin to accrue
on the Installation Date and shall be due and payable by Lessee on the first day of each period (advance) or the last
day (arrears) of each period, as set forth in the epplicable Equipment Schedule. If the Installation Date does not
fall on the first day of a calendar quarter, the rental for that period of time from the Installation Date until the
Commencement Date shall be an amount equal to the Daily Rental multiplied by the number of days from (and including)
the Installation Date to (but not including) the Commencement Date and shall be due and payable on the first day of
each month until the Commencement Date. In addition to the Periodic Rental set forth in Equipment Schedule (s),
Lessee shall pay to Lessor sn amount equal to all taxes paid, payable or required to be collected by Lessor, however
designated, which sre levied or based on the rental, on the Lease or on the Equipment or on its purchase for lease
hereunder, or on its use, lease, operation, control or value (including, without (imitation, state and local privilege
or excise taxes based on gross revenue), any penalties or interest in comnection therewith or taxes or amounts in lieu
thereof paid or payable by Lessor in respect of the foregoing, but excluding taxes based on Lessor's net income.
Personal property taxes assessed on the Equipment during the term hereof shall be paid by Lessee. Lessee agrees to
file, on behalf of Lessor, all required property tax returns and reports concerning the Equipment with all appropriate
governmental agencies, and, within not more than 30 days after the due date of such filing to send Lessor confirmation



ofsuch filing.

Interest on any past due payments shall accrue at the rate of 1 1/2X% per month, or if such rate shall exceed the
makimun rate allowed by law, then at such maximum rate, and shall be payable on demand.

Charges for taxes, penalties

and interest shall be promptly paid by Lessee when invoiced by Lessor.

5. Installstion, Use and Quiel Possession of Equipment:

(8)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

Lessee, at its own expense, Will provide the required suitable electric current to operate the Equipment and
appropriate installation facilities as specified by the manufacturer.

Any equipment, cards, disks, tapes or other items not specified in the Equipment Schedules(s) which are used
on or in connection with the Equipment must meet the specifications of the manufacturer and shall be acquired

by Lessee at its own expense.
Lessee shall be entitled to unlimited usage of the Equipment without extra charge by Lessor.

Lessee will at all times keep the Equipment in 1ts sole possession and control. The Equipment shall not be
moved from the location stated in the applicable Equipment Schedule without the prior written consent of
Lessor (said consent not to be unreasonably withheld).

After prior notice to Lessor, Lessee may, at 1ts own expense, make alterations in or add attachments to the
Equipment, provided such alterations or attachments do not interfere with the normal and satisfactory
operation or maintenance of the Equipment or with Lessee's ability to obtain and maintain the maintenance
contract required by Section 5(h) hereof. The manufacturer or other organization selected by lLessee and
approved 1n writing by Lessor to maintain the Equipment ("Maintenance Organization”) may Iincorporate
engineering changes or make temporary alterations to the Equipment upon request of Lessee.  All such
alterations and attachments shall be and become the property of Lessor, or at the option of Lessee, shall be
removed by Lessee and the Equipment restored, at Lessee's expense, to its original condition as of the
Installation Date thereof, reasonable wear and tear only excepted, and upon the removal and restoration, the
alteration and/or attachment which was made by Lessee shall become the property of Lessee.

So long as Lessee is not in default hereunder, Lessor shall not interfere with Lessee's use or possession of

the Equipment during the term of this Lease.

Lessee shall, during the term of this Lease, at its expense, keep the Equipment in good working order and
condition and make all necessary adjustments, repairs and replacements and shall not use or permit the
Equipment to be used in any manner or for any purpose for which, in the apinion of the manufacturer, the
Equipment is not designed or reasonably suitable.

Lessee shall, during the term of this Lease, at 1ts own expense, maintain the equipment, or cause it to be
maintatned, to acceptable industry standards, so that at all times the Equipment will be suitable for

railroad interchange.

At the termination of the applicable Equipment Schedule, Lessee shall, at its expense, return the Equipment
subject thereto to Lessor (at the location designated by Lessor within the Continental Umited States) in the
same operating order, repair, condition and asppearance as on the Installation Date, reasonable wear and tear
only excepted, with all engineering and safety changes prescribed by the manufacturer or Maintenance
Orgamzation 11ncorporated therein. Lessee shall, prior to such termination, arrange and pay for any repairs
and changes ss are necessary for the manufacturer or Maintenance Organization to accept the Equipment under

contract maintenance at 1ts then standard rates.

6. Leasehold Rights and Inspection:

(8)

Lessee shall have no interest 1n the Equipment other than the rights acquired as a lessee hereunder and the

Equipment shall remain personal property regardless of the menner 1n which 1t may be installed or attached.

Lessee shall, at Lessor's request, affix to the Equipment, tags, decals or plates furnished by Lessor,



indicating Lessor's own ip and Lessee shall not permit their remova concealment.

Lessee shall keep the Equipment free and clear of all liens and encurbrances except liens or encumbrances

(b)
Lessee shall pot assign or otherwise encurber this Lease

arising through the actions or omissions of Lessor.
or any of its rights hereunder or sublease the Equipment without the prior written consent of Lessor (said
consent not to be unrcasonably withheld) except that Lessee under documentation satisfactory to Lessor may
assign this Lease or sublease the Equipment to its parent or any subsidiary corporation, or to a corporstion
which shall have acquired all or substantially all of the property of Lessee by merger, consolidation or
purchase. No permitted assignment or sublease shall retieve Lessee of any of its obligations hereunder.

Lessor or its agents shall have free access to the Equipment at all reasonable times for the purpose of

inspection and for any other purpose contenplated 1n this Lease.

(c)

Lessee shall immediately notify Lessor of all details concerning any damage to, or loss of, the Equipment

(d)
including but not limited to, the alleged or apparent

asrising out of any event or occurrence whatsoever,
improper manufacture, functioning or operation of the Equipment.

7. Ko Marranties By Lessor:

Lessee represents that, at the Instasllation Date thereof, 1t shall have (&) thoroughly inspected the Equipment;
(b) determined for i1tself that all items of Equipment are a size, design, capacity and manufacture selected by it; and
(c) satisfied 1tself that the Equipment is suitable for Lessee's purposes. Lessor supplies the equipment as is and not
being the marufactrurer of the equipment, the manufacturer's agent or the seller's ogent, makes no warranty or
representation, either express or implied as to the equipment's merchantability, fitness for a particular purpose,
design, condition, quality, capacity, material or workmanship or as to patent infringement or the like, on it being
agreed that all such risks, as between Lessor and Lessee, are to be borne by Lessee. Lessee agrees to look solely to
the manufacturer or to suppliers of the Equipment for any and sll warranty claims and any and all warranties made by
the manufacturer or the supplier of Lessor are, to the extent to which the same may be assignable, hereby assigned to
Lessee for the term of the applicable Equipment Schedule. Lessee agrees that Lessor shall not be responsible for the
delivery, installation, maintenance, operation or service of the Equipment or for delay or inadequacy of any or ali of
the foregoing. Lessor shall not be responsible for any direct or consequential loss or damage resulting from the
tnstallation, operation or use of the Equipment or otherwise. Lesgsee will defend, indemnify and hold Lessor harmless
against any and all claims, demands and liabilities arising out of or in conrection with the design, manufacture,

possession or operation of the Equipment.

8. Risk of Loss on Lessece:

Beginmning on the Installation Date thereof and continuing until the Equipment is returned to Lessor as
provided in this Lease, Lessee relieves Lessor of responsibility for all risks of physical damage to or loss
or destruction of the Equipment, howsoever ceaused. During the term of this Lease as to any Equipment
Schedule, Lessee shall, at 1ts own expense, keep in effect all risk and public liability insurance policies
covering the Equipment designated in each Equipment Schedule. The public liability 1nsurance policy shall be
in such amount as is reasonably acceptable to Lessor. The all risk insurance policy shall be for an amount
not less than the replacement cost of the Equipment. Lessor, its successors and assigns and/or such other
party as may be designated by any thereof to Lessee, in writing, shall be named as additional insureds and/or

loss payees on such policies, which shall be written by an insurance company of recognized responsibility
Evidence of such i1nsurance coverage shatl be furnished to lessor

(a)

which is reasonably acceptable to Lessor.
no later than the Installation Date set forth in the Equipment Schedule(s) and, from time to time, thereafter

Such poticies shall provide that no less than ten days written notice shall be given

as Lessor may request.
Lessee

Lessor and any other party named as loss payee prior to cancellation of such policies for sny reason.
hereby irrevocably eppoints Lessor or any other party named as loss payee as Lessee's attorney-in-fact
coupled with an interest to make claim for, receive payment of, and execute any and all documents that may be
required to be provided to the insurance carrier in substantiation of any such claim for loss or damage under
said insurance policies, and to endorse Lessee's name to any and all drafts or checks in payment of the loss

proceeds.

(b) If any item of Equipment is rendered unusable as a result of any physical damage to, or destruction of, the

EC T
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: Equipment, Lessee shall " te to Lessor immediste notice thereof and t' Lease shall continue 1n TulL juiee
%, » and effect without any s.utement of rental. Lessece shall determine, witnin fifteen (15) days after the date
of occurrence of such damage or destruction, whether such item of Equipment can be repaired. In the event

Lessee determines that the item of Equipment cannot be repaired, Lessee at its expense shall promptly replace

‘ such item of Equipment and convey title to such replacement to Lessor free and clear of &ll liens and
encumbrances, and this Lease shall continue in full force and effect as though such damage or destruction had

not occurred. In the event Lessee determines that such item of Equipment can be repaired, Lessee shall cause

such item of Equipment to be promptly repaired. All proceeds of insurance received by Lessor, the designated

loss payee, or Lessee under the policy referred to in the preceding paragraph of this Section shall be
spplied toward the cost of eny such repair or replacement so long as Lessee shall not be in default of its

obligations hereunder:

9. Events of Default and Remedies:
The occurrence of any one of the following shall constitute an Event of Default hereunder.

(8) Lessee fails to pay any installment of rent on or before the date when the same becomes due and payable.
(b} Lessee attempts to remove, sell, transfer, encumber, sublet or part with possession of the Equipment or any
items thereof, except as expressly permitted herein. .

{c) Lessee shall fail to observe or perform any of the other obligations required to be observed or performed by
Lessee hereunder and such failure shall continue tncured for ten (10) days after written notice thereof to
Lessee by Lessor or the then assignee hereof.

(d) Lessee ceases doing business as a going concern, makes en assignment for the bemefit or creditors, admits in
writing its inability to pay its debts as they become due, files a voluntary petition in bankruptcy, f{s
adjudicated a bankrupt or an insolvent, files 8 petition seeking for itself any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similer arrangement under any present or future
statute, faw or regulation or files an answer admitting the material allegations of the petition filed
against it in any such proceeding, consents to or acquiesces in the appointment of a trustee, receiver, or
liquidator of it or of all or any substantial part of its assets or properties, or if it or its shareholders
shall teke any action looking to its dissolution or liquidation.,

(e) Within 30 days after commencement of any proceedings against Lessee seeking reorganization, arrangement,
readjustment, liquidation, dissolution or similar relief under any present or future statute, law or
regulation, such proceedings shall not have been dismissed, or if within 30 days after the appointment
without Lessee's consent or acquiescence of any trustee, receiver or liquidator of it or of all or any
substantial part of its assets and properties, such appointment shall not be vacated.

Upon the occurrence of an Event of Default, Lessor may at its option do any of the following: (i) by notice to

Lessee terminate this Lease as to any or all Equipment Schedules; (ii) whether or not this Lease is terminated as to

any or all Equipment Schedules, take possession of any or all of the Equipment listed on any or all Equipment

Schedules, wherever situated, and for such purpose, enter upon any premises without liability for so doing or Lessor

may cause Lessee and Lessee hereby agrees, to return said Equipment to Lessor as provided in this Lease; (iii) recover

from Lessee, as liquidated damages for loss of a bargain and not as a penalty, an amount equal to the present value of
all monies to be paid by Lessee during the remaining Initial Term or any successive period then in effect, calculated
by discounting at the rate of six.percent (6X) per anmun compounded monthly, which payment shall become immediately due
and payable; and (iv) sell, dispose of, hold, use or lease any Equipment as Lessor in its sole discretion may determine

(and Lessor shall not be obligated to give preference to the sale, lease or other disposition of the Equipment over

the sale, lease or other disposition of similar equipment owned or lessed by Lessor).

In the event that Lessee shall have first paid to Lessor or its assigns the liguidated damages referred to in
(iii) above, the party having received such liquidated damages shall pay to Lessee, promptly after receipt thereof, all

RPN RS .
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r&nta}s or proceeds received from ¢+ reletting, sale or other disposition of t
Initral Term (after deduction of a. expenses incurred in comection therewith) said amount never to exceed the amount

of the liquidated damages paid by Lessee. Lessee agrees that Lessor shall have no obligation to sell the Equipment.
Lessee shall in any event remain fully liable for reasonable damages as provided by law and for sll costs and expenses
incurred by Lessor or its assigns on account of such defsault including but not limited to sll court costs and
reasonable attorney's fees. Lessee hereby agrees that, in eny event, it will be liable for any deficiency after any
lease or other disposition of the Equipment. The rights afforded Lessor hereunder shall not be deemed to be exclusive,

but shall be in addition to any rights or remedies provided by law .

quipment during the balance of the

10. Net Lease:

Except as otherwise specifically provided in this Lease, it is understood and agreed that this is & net lease, and
that, as between Lessor and Lessee, Lessee shall be responsible for all costs and expenses of every nature whatsoever

n connection with or related to this Lease or the Equipment (including,but not limited to,

arising out of or
Lessee hereby agrees that

transportation in and out, rigging, drayage, packing, installetion and disconnect charges).
in the event that Lessee fails to pay or perform any obligation under this Lease, Lessor may, at its option, pay or

perform said obligation and any payment made or expense incurred by Lessor in comection therewith shall become
additional rent which shall be due and payable by Lessee upon demand.

11. Assignment:

Lessee sgrees that Lessor may transfer or assign all or any part of Lessor's right, title and interest in, under
or to the Equipment and this Lease and any or all sums due or to become due pursuant to any of that above, to any third
party (the “Assignee") for any reason and the Assignee may so re-assign and transfer. Lessee agrees that upon receipt
of written notice from Lessor or Assignee of such assignment, Lessee shall perform all of its obligations hereunder for
the benefit of Assignee and any successor assignee and, if so directed shall pay all sums due or to become due
hereunder directly to the Assignee or to any other party designated by the Assignee. Lessee hereby covenants,
represents and warrants as follows and agrees that the Assignee and any successor assignee shall be entitled to rely on
and shall be considered a third party beneficiary of the following convenants, representations and warranties: (i)

Lessee's obligations hereunder are absolute and uncorditional and are not subject to any abatement, reduction,

recoupment, defense, offset or counterclaim available to Lessee for any reason whatsoever including operation of law,
defect in the Equipment, failure of Lessor or Assignee to perform any of its obligations hereunder or for any other
cause or reason whatsoever, whether similar or dissimilar to the foregoing; (ii) Lessee shall not look to Assignee or

any successor assignee to perform any of Lessor's obligations hereunder; (iii) Lessee will not amend or modify this
Agreement without the prior written consent of the Assignee; and (iv) Lessee will send a copy to Assignee and any

successor assignee of each notice which Lessee sends to Lessor.

Upon receipt of notice of any such assignment, Lessee agrees to execute and deliver to Lessor such documentation
as Assignee or any successor assignee may require, including but not lLimited to (i) an acknowledgment of, or consent
to, assignment which may require Lessee to mske certain representations or reaffirmations as to some of the basic terms
and convenants contained in this Lease: (ii) an opinion of counsel for Lessee; and (1i1i) & Certificate of Delivery and

Nothing contained in such documentation required by Assignee shall be in derogation of any of the rights

Acceptance.
(i) Lessor shall not be relieved of any of its

granted to Lessee hereunder. Notwithstanding such assigrment:
obligations hereunxder; and (i1) the rights of Lessee hereunder shall not be impaired.

12. Miscellaneous:

(8) Mo consent or approval provided for herein shall be binding upon Lessor unless signed on its behalf by an
of ficer of Lessor., This sgreement shall be deemed to have been made in the State of California and shall be

governed in all respects by the laws of such State.

This Lease constitutes the entire agreement between Lessee and Lessor with respect to the Equipment, and no

(b}
covenant, condition or other term or provision hereof may be waived or modified oratly.

(c) All notices hereunder shall be in writing and shall be delivered in person or sent by registered or
certified mail, postage prepaid, to the address of the other party as set forth herein or to such other
address as such party shall have designated by proper notice.
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< . . . . . .
. (d) This Lease shall be buding upon and inure to the benefit of Lessor and Lessee and their respective
successors and assigns (including sny subsequent sssignee of Assignee).

1f any term or provision of this Lease or the application thereof to any person is, to any extent, invalid or
unenforceable, the remainder of this Lease, or the applicstion of such provision to the person other than
those to which it is invaelid or unenforceable, shall not be affected thereby, and each provision of this

Lease shall be valid a1 be nforced to the fullest extent permitted by law.

(e)

=

No waiver of any of the term! and conditiés hereof shiil be effective unless in writing and signed by the
party against whom such waive is sought t¥ be enforced. Any waiver of the terms hereof shall be effective
only in the specific 1nstance and for the .jecific purpose given.

)

Lessor is hereby authorized by Lessee to cause this Lease or other instruments, including Uniform Commercial
Code Financing Statement, to be filed or recorded for the purpose of showing Lessor's interest in the
Equipment and Lessee agrees that Lessor may execute such instruments for and on behalf of Lessee.

(9

In the event of any conflict between the terms and conditions of this Lease Agreement and the terms and
corditions of any Equipment Schedule(s) or Rider (s) thereto, the terms and conditions of such Equipment

Schedule(s) or Rider(s) shall prevail.

th)

(i) Each year during the term of this Lease, Lessee hereby agrees to deliver to Lessor or Assignee and any
successor assignee a copy of Lessee's annual audited financial statements Within a reasonable time after said

statements are availsble.

(Jj) The obligations which lLessee 1s required to perform during the term of this Lease shall survive the

expiration or other termination of this Lease.

13.  Ownership.

The equipment shall at a'' times remain the promerty of Lessor. Lessee witl at all times protect and defend at
its own cost and expense, the ownership of Lessor sgninst sl «lawms, liens and legal processes of creditors of Lessee

and other persons, and keep the equipment free and clear from atl such claims, liens and processes. The equipment is
and shall remain personal property, and not part of any real estate.
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RIDER XO. 1
TO LEASE AGREEMENT NO. ATEL/VISTA 1 (the ""Lease"%)

Depreciation Indesnity:

A. 1f as a result of any misrepresentation or any act or failure to act of Lessee occurring or failing to occur
on or after the Installation Date, Lessor or its assignee, if any: shall not be entitled for each of its
taxable years (or portions thereof) in which the above referenced Lease is in effect, to a depreciation
deduction with respect to the full cost of the Equipment which is based on & method of accelerated
depreciation available under the Accelerated Cost Recovery System provided by Section 168 or successor
provisions of the Code, then Lessee agrees to pay Lessor or said assignee upon demand a sum which, after
deduction of all tax required to be paid by lessor or said assignee in respect of the receipt thereof, shall
be equal to an amount equal to the additional income taxes paid or payable by Lessor, or said assignee, in
consequence of the failure to obtain the benefit of s depreciation deduction on the aforesaid basis, together
with any interest or penalty which may be sssessed in connection with any of the foregoing. Lessee shall not
be required to pay Lessor or said assignee the additional moneys pursuant to this paragraph B, if the loss or
disall{owance depreciation deduction or the right to claim the same shall result solely because of the
occurrernce of any of the following events: (i) Lessor or said assignee shall fail to claim such depreciation
deduction in its income tax returns for the appropriate year or shall fail to follow the proper procedure in
claiming such depreciation deduction, and such failure to claim or to follow such procedure, as the case may
be, shall preclude Lessor or said assignee from claiming such depreciation deduction: (ii) Lessor or said
assignee shall fail to have sufficient income to benefit from the depreciation decuction; or (iii) Lessor or
said assignee shall at any time when no Event of Default has occurred and is continuing, without the written
consent of Lessee, voluntarily transfer legal title to the Equipment, or any portion thereof to another, and
such transfer by Lessor or said assignee shall be the direct cause of such loss.

B. The provisions of this Rider shall survive the expiration or earlier termination of the Lease.

ATEL FINANCIAIL CORPORATION VISTA [CHEMICAL COMP

By:@,(’,(v-ﬂ évéz By: A / ?’&B
Title: E \/(0 i Title: V(O& QES\DEQJ\’

Date: ///357/‘75 Date: /- ?5-88 '
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EQUIPMENT SCHEDULE NO. 1
TO

LEASE AGREEMENT NO. ATEL/VISTAl (the "Lease")

1. Equipment:

25 DOT 11443400 48,000 galton railroad tank cars
Reporting Marks: CCBX 4800-4802
CCBX 4805-4810
CCBX 4812-4818
CCBX 4820, 4823, 4824
CCBX 4826, 4B27, 4829
CCBX 4830, 4832, 4833

Spare Parts: Two modified Span Bolsters: UR-2, UB-21,
located at Safety Railway, Victoria, TX

2. Equipment Location: Houston, Texas

3. Installation Date:

(a) in the case of Equipment which is the subject of a sale and Leaseback between Lessor and Lessee, the date upon
which Lessor purchases such Equipment from Lessee; or

(b) in the case of Equipment requiring installation, the earlier to occur of the following: (i) the date

determined by the manufacturer of Maintenance Organization to be the date of installation; or (ii) the seventh
(7th) day following delivery of the Equipment to the (ocation set forth in Paragraph 2 hereof.

4. Commencement Date:  March 31, 1988

5. Initial Term: 60 months

One payment of $30,428.30 on the Commencement Date, followed by 58 consecutive monthly payments

6. Periodic Rental:
The Periodic Rental set forth in

of $15,214.15 beginning the last day of the first month following commencement.
this paragraph is conditional upon Lessor acquiring the Equipment at a purchase price of $850,000 ("Estimated
Price"). Lessor and Lessee agree that the Periodic Rental shall be increased or decreased, commencing on the
Installation Date, by $17.899 for each full $1,000 by which the actual purchase price paid by Lessor is greater or

lesser than Estimated Price. Lessor shall provide a Notification of Rental Adjustment to Lessee should the actual

purchase price differ from the Estimated Price.

7. Lease Agreement: All of the terms, covenants and conditions set forth 1n the Lease are incorporated herein by

reference as 1f the same had been set forth herein in full.

]\fPIS]L/’I?I!ql\IQCZI]\]) CORPORATION VISTA/CHEMICAL C lﬂl?l\fqﬁ}
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DELIVERY AND ACCEPTANCE RECEIPT

/ ‘?5 , 198@’, executed Schedule No. 1

Whereas, VISTA CHEXICAL COMPANY ("Lessee') has, on

to that certain Equipment Lease Agreement dated December 15, 1987, between itself and ATEL FINANCIAL CORPORATION

("Lessor"), AND

Uhercas, said Schedule lists certain equipment leased hereunder;
Now, Therefore, Lessee acknowledges delivery, receipt and (where applicable) installation of all eqguipment listed

on said Schedule, which equipment, delivery, and 1nstallation has been 1nspected and found satisfactory.

In addition, lessee has been advised by lessor that the equipment, merchandise and machinery covered by

such lease is subject to the express disclaimer by lessor of all express warranties and all implied warranties
including, without Ltimitation, the isplied warranties of merchantability and fitness for a particular purpose.
Lessee confirms that leased equipment and machinery is insured with the Lessor designated as Loss Payee.

Lessee confirms having received a copy of this acknowledgement contemporaneously with execution.

This disclaimer of express and implied warranties has been discussed between the undersigned and Lessor and has

been specifically bargained for by the undersigned and Lessor with respect to the lease of the equipment, machinery

and/or material particularly described i1n the Lease.

VISTA /CHEMICAL COMPANY
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