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December 19, 1991
INTERSTATE COAMERGE COMMISSION
£ &
M -
S Y
Mr. Sidney L. Strickland, Jr. Lo
Secretary —
Interstate Commerce Commission . ;?
Washington, D.C. 20423 SN
T T
Y

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are four (4) fully executed and
acknowledged original copies of a Security Agreement dated as of
December 13, 1991, a primary document as defined 1in the
Commission’s Rules for the Recordation of Documents under 49 C.F.R.

Section 1177,
The names and addresses of the parties to the enclosed

document are:

Greenbrier Railcar, Inc.
One Centerpointe Drive, Suite 200

Lake Oswego, Oregon 97035

Borrower:

Mitsutr Nevitt Capital Corporation,

as Agent
One Embarcadero Center, Suite 3900

San Francisco, California 94111

Secured Party:

railroad equipment covered by the

of the
to the Security

A description
enclosed document 1is set forth in Schedule 1
Agreement.

Also enclosed is a check 1n the amount of $16 payable to the
order of the Interstate Commerce Commission covering the required

recordation fee.
Kindly return three (3) stamped copies of the enclosed
document to Charles T. Kappler, Esqg., Alvord and Alvord,

Sixteenth Street, NW, Washington, D.C. 20006.

918
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Mr. Sidney
December 1
Page Two

A sho
the Commis

CTK/bg
Enclosures

L. Strickland, Jr.
9, 1991
rt summary of the enclosed primary document to appear in

sion’s Index is:

Security Agreement dated as of December 13,
1991 between Greenbrier Railcar, Inc.,
Borrower, and Mitsui Nevitt Capital
Corporation, as Agent, Secured Party, covering
368 railcars originally bearing SP/SSW marks
and numbers and previously bearing GVSR/VCY
marks and numbers.

Very truly yours,

C:ZLZf;uéha7’7/4ZL7Mh421”

Charles T. Kappler



Pnterstate Commeree Commission J

Washington, ID.C. 20423
. 12/20/91

OFFICE OF THE SECRETARY

Charles T. Kappler

Alvord And Alvorxd

200 World Center Building
918 16th Street, NW
Washington, DC 20006-2973

DearSirs:

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

+

U.S.C. 11303, on 12/20/91 at 10:45AM , and assigned

recordation number(s). 17637.

Sincerely yours,

LM AL
Sidney/L. Strickland, Jr.////7

Secretary

P ’i‘v«m“
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INTERSTATE rrsrmacase ppspiagine:

SECURITY AGREEMENT

THIS SECURITY AGR@EMENT dated as of DecemberLjL,
1991 (the "Security Agreement’) is executed by GREENBRIER
RATLCAR, INC., a Delaware corporation (the "Borrower!), in
favor of MITSUI NEVITT CAPITAL CORPORATION, a Delaware
corporation, as Agent (Agent”) for the Lenders parties to
the Loan Agreement referred to below.

RECITALS:

A. Borrower, Agent, Greenbrier Leasing
Corporation, a Delaware corporation (the "Guarantor’”) and
Mitsui Nevitt Capital Corporation, as initial Lender, have
entered into a Loan Agreement dated as of September 3, 1991
(tlhe "Loan Agreement’”), providing for the commitment of
Lenders thereunder to purchase the Interim Note and the Term
Note (the "Notes’) of Borrower.

B. Capitalized terms used herein and not

otherwise defined shall have the meanings given to them in
the Loan Agreement.

SECTION 1. GRANT OF SECURITY.

The Borrower in consideration of the premises and
of other good and valuable consideration, receipt of which
is hereby acknowledged, and to secure the payment of the
Obligations does hereby convey, warrant, mortgage, assign,
pledge and grant Agent, its successors and assigns, for the
benefit of the Lenders, a security interest in, all and
singular nof Borrower's right, title and interest in and to
the properties, rights, interests and privileges described
in Sections 2.1 and 2.2 hereof (all of which properties
hereby mortyaged, assigned and pledged or intended so to be
are hevreinafter collectively referred to as the
"Collateral’).

SECTION 2. DESCRIPTION OF COLLATERAL.

2.1 Railcars. The Collateral includes the
railioad cars described in Schedule 1 attached hereto and
made a part hereof constituting the Railcars leased and
delivered under the Lease Schedule or Schedules referenced
on Schedule 1 attached hereto (collectively, the "Lease
Schedules!); together with all accessories, equipment, parts
and appurtenances appertaining or attached to any of the
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Railcars hereinabove described, whether now owned or
hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accessions and
accumulations to any and all of said Railcars, together with
all the rents, issues, income, profits and avails therefrom.

2.2 Rental Collateral. The Collateral also
includes all right, title, interest, claims and demands of
Borrower as Lessor in, to and under the Lease Schedules and,
to the extent they relate to the Railcars or the Lease
Schedules, the Lease and the Remarketing Agreement,
including all extensions of the term of the Lease, the
Remarketing Agreement, and the Lease Schedules, together
with all rights, powers, privileges, options and other
benefits of Borrower as Lessor under the Lease, the
Remarketing Agreement, and the Lease Schedules, including
without limitation:

(a) The immediate and continuing right to
receive and collect all Rent (as defined in Section 9 of
the Lease), Casualty Value payments (as referenced in
Section 10 of the Lease), insurance proceeds,
condemnation awards and other payments, tenders and
security now or hereafter payable or receivable by the
Lessor under the Lease or the Remarketing Agreement (to
the extent such payments relate to the Railcars or the
Lease Schedules) or the Lease Schedules pursuant
thereto;

(b) the right to make all waivers and
agreements and to enter into any amendments relating to
the Remarketing Agreement, the Lease or the Lease
Schedules or any provision thereof; and

(c) the right, subject to Section 8.5 of the
Loan Agreement, to take such action upon the occurrence
of a Lease Event of Default under the Lease or an event
which, with the lapse of time or the giving of notice,
or both, would constitute a Lease Event of Default under
the Lease, including the commencement, conduct and
consummation of legal, administrative or other
proceedings, as shall be permitted by the Lease or by
law, and to do any and all other things whatsoever which
Borrower or any lessor is or may be entitled to do under
the Lease;

it being the intent and purpose hereof that the assignment
and transfer to Lender of said rights, powers, privileges,
options and other benefits shall be effective and operative
immediately and shall continue in full force and effect, and
Lender shall have the right, at its option, to collect and



receive all Rent, Casualty Value payments, and other sums
relating to the Lease Schedules or the Railcars for
application in accordance with the Loan Agreement at all
times after the date of this Security Agreement until the
Obligations have fully paid and discharged.

2.3 Proceeds. The Collateral also includes all
proceeds of the foregoing Collateral. The term proceeds"
as used in this Security Agreement includes whatever is
receivable or received when Collateral or proceeds is sold,
collected, exchanged or otherwise disposed nf, whether such
disposition is voluntary or involuntary, and includes,
without limitation, all rights to payment, including return
premiums, with respect to any insurance relating thereto.

SECTION 3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

Borrower represents, warrants, covenants and agrees
(i) that the representations and warranties contained in
Section 4 of the Loan Agreement are true and correct as of
the execution of this Security Agreement and that such
representations and warranties shall survive the execution
and delivery of this Security Agreement, (ii) during the
term of this Security Agreement and until its performance of
all obligations to Lender, Borrower will abide by all of the
covenants contained in Sections 6 and 7 of the Loan
Agreement, and (iii) all of the Railcars have been tendered
to Lessee at least 10 days before the date hereof, Lessee
has not declared any Railcar unacceptable, and the Railcars
have been deemed Delivered as provided in the Lease.

SECTION 4. DEFAULTS AND OTHER PROVISIONS.

The term "Event of Default” for all purposes of
this Security Agreement shall have the meaning given in
Section 8 of the Loan Agreement. When an Event of Default
has occurred and is continuing, Lender may exercise any and
all rights available to it pursuant to Section 9 of the Loan
Agreement.

SECTION 5. MISCELLANEOUS.

5.1 Successors and Assigns. Whenever any of the
parties hereto is referred to, such reference shall be
deemed to include the successors and assigns of such party;
and all the covenants, promises and agreements in this
Security Agreement contained by or on behalf of Borrower or
by or on behalf of Agent or any Lender, shall bind and inure
to be benefit of the respective successors and assigns of
such parties whether so expressed or not.




5.2 Partial [nvalidity. The unenforceability or
invalidity of any provision or provisions of this Security
Agreement shall not render any other provision herein
contained unenforceable or invalid.

5.3 Notices. All notices provided for herein
shall be deemed to have been duly given or made when
delivered in compliance with Section 11.9 of the Loan
Agreement.

5.4 Amendments. This Security Ag:eement may only
be amended or supplemented by an instrument or instruments
in writing executed by the parties hereto.

5.5 Governing Law. This Security Agreement shall
be construed in accordance with and governed by the laws of
the State of California; provided, however, that Agent and
Lenders shall be entitled to all the rights conferred by any
applicable Federal statute, rule or regulation.

5.6 Counterparts. This Agreement may be executed
by one or more of the parties hereto in any number of
separate counterparts and all of said counterparts taken
together shall be deemed to constitute one and the same
instrument.

IN WITNESS WHEREOF, Borrower has caused this
Security Agreement to be executed, as of the day and year
first above written.

GREENBRIEFR RAILCAR, INC.

bpssee . L

Norriss M. Webb
Vice President

MITSUI NEVITT CAPITAL CORPORATION

/ J. Louis Blaul
Vice President

F84652(14454)(8) 4



STATE OF CALIFORNIA )
)ss.
COUNTY OF SAN FRANCISCO )

on this day of December, 1991, before ne,
. personally appeared JOHN
IL,OUIS BLAUL, r proved to me on the
basis of satisfactory evidence/, who being by me duly sworn,
says that he is the Vice President of Mitsui Nevitt Capital
Corporation, that the said instrument was signed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing

instrument was the free act an ZZ%; of safdd co;;oration.

NOTARY PUBLIC

My commission expires: ;l rnakaLl , 19i5f~

OFFICIAL SEAL
ARLEEN F GODWIN
Notary Pubiic~Catifornia
% SAN FRANCISCO COUNTY

My Comm Exp Mar 2, 1932

A T )

F84652(14454)(8)
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STATE OF OREGON )
) ss.
COUNTY OF CLACKAMAS )

on this [3tf day of é&cn«ulzu_, , 1991, before me
personally appeared Norriss M. Webb, to me personally known, who
being by me duly sworn, says that he is the Vice President of
Greenbrier Railcar, Inc. that the foregoing instrument was signed
on behalf of said corporation, and he acknowledged that the
execution of the said instrument was his free act and deed.

) o P o,

ﬁTARY PUBLIC

My commission expires: 5/28/94



SCHEDULE 1
MITSUI NEVITT / VENTURE II - 12/20/91 FINANCING

DISPO OLD CAR NO. CURRENT CAR NO. FINAL CAR NO.
02A1 SP SP 240096 GVSR 764165 GVSR 764165
02A1 SP SP 240205 GVSR 764226 GVSR 764226
02A1 SP SP 240263 GVSR 764194 GVSR 764194
02A1 SP SP 240269 GVSR 764122 GVSR 764122
02A1 SP SP 240400 GVSR 764221 GVSR 764221
02A1 SP SP 240428 GVSR 764183 GVSR 764183
02A1 SP SP 240477 GVSR 764223 GVSR 764223
02A1 SP SP 240540 GVSR 764166 GVSR 764166
02A1 SP SP 240606 GVSR 764248 GVSR 764248
02A1 SP SP 240638 GVSR 764168 GVSR 764168
02A1 SP SP 240869 GVSR 764197 GVSR 764197
02A1 SP SP 240981 GVSR 764185 GVSR 764185
02A1 SP SP 241010 GVSR 764231 GVSR 764231
02A1 SP SP 241063 GVSR 764250 GVSR 764250
02A1 SP SP 241163 GVSR 764220 GVSR 764220
02A1 SP SP 241330 GVSR 764177 GVSR 764177
02A1 SP SP 241385 GVSR 764217 GVSR 764217
02A1 SP SP 241434 GVSR 764178 GVSR 764178
02A1 SP SP 241446 GVSR 764184 GVSR 764184
02A1 SP SP 242047 GVSR 764240 GVSR 764240
02A1 SP SP 242068 GVSR 764192 GVSR 764192
02A1 SP SP 242147 GVSR 764219 GVSR 764219
02A1 SP SP 242167 GVSR 764182 GVSR 764182
02A1 SP SP 242188 GVSR 764249 GVSR 764249
02A1 SP SP 242218 GVSR 764218 GVSR 764218
02A1 SP SP 242240 GVSR 764247 GVSR 764247
02A1 SP SP 242256 GVSR 764179 GVSR 764179
02A1 SP SP 242283 GVSR 764167 GVSR 764167
02A1 SP SP 242295 GVSR 764169 GVSR 764169
02A1 SP SP 242311 GVSR 764150 GVSR 764150
02A1 SP SP 242442 GVSR 764180 GVSR 764180
02A1 SP SP 242479 GVSR 764202 GVSR 764202
02A1 SP SP 242595 GVSR 764241 GVSR 764241
02A1 SP SP 242855 GVSR 764244 GVSR 764244
02A1 SP SP 242900 GVSR 767154 GVSR 767154
02A1 SP SP 242951 GVSR 767179 GVSR 767179
02A1 SP SP 242954 GVSR 767184 GVSR 767184
02A1 SP SP 242964 GVSR 767170 GVSR 767170
02A1 SP SP 243013 GVSR 767195 GVSR 767195
02A1 SP SP 243046 GVSR 767155 GVSR 767155
02A1 SP SP 243121 GVSR 767097 GVSR 767097
02A1 SP SP 243143 GVSR 767169 GVSR 767169
02A1 SP SP 243167 GVSR 767156 GVSR 767156
02A1 SP SP 243208 GVSR 767194 GVSR 767194
02A1 SP SP 243223 GVSR 767146 GVSR 767146
02A1 SP SP 243262 GVSR 767172 GVSR 767172
02A1 SP SP 243316 GVSR 767198 GVSR 767198
02A1 SP SP 243325 GVSR 767151 GVSR 767151
02A1 SP SSW 066063 GVSR 767108 GVSR 767108
02A1 SP SSW 066102 GVSR 767174 GVSR 767174
02A1 SP SSW 066153 GVSR 767098 GVSR 767098
02A1 SP SSW 066213 GVSR 767140 GVSR 767140
02A1 SP SSW 066269 GVSR 767130 GVSR 767130
02A1 SP SSW 066298 GVSR 767136 GVSR 767136
02A1 SP SSW 066320 GVSR 767152 GVSR 767152
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DISPO

02A1 SP
02A1 SP
02A1 SP
02A1 SP
02A1 SP
02A1 SP
02A1 SP
02A1 SP
02A1 SP

SUBTOTAL:

05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP
05A2 SP

SUBTOTAL:

PAGE 2 OF 8

MITSUI

OLD

SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW

SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
N
SP
SP
SP
SP
Sp
SP
SpP
SP
SP
SP
SP
SP

SP
SP
SP
SP

SP
Sp

066355
066370
066385
066405
066415
066423
066441
066504
066523

228503
228518
228578
228592
228606
228630
228652
228655
228659
228675
228685
228704
228716
228723
228725
228728
228733
228743
228755
228762
228780
228800
228803
228816
228817
228818
228825
228836
228854
228856
228866
228894
228922
228927
228931
228934
228952
228974
228984
228987
228998

SCHEDULE 1
NEVITT / VENTURE ITI - 12/20/91 FINANCING

CAR NO.

64

41

CURRENT CAR NO.

GVSR 767051
GVSR 767149
GVSR 767033
GVSR 767163
GVSR 767196
GVSR 767165
GVSR 767148
GVSR 767127
GVSR 767094

VCY 172012
VCY 172037
VCY 172017
GVSR 172002
VCY 172006
VCY 172030
VCY 172033
VCY 172016
GVSR 172005
VCY 172036
GVSR 172007
VCY 172026
VCY 172001
VCY 172032
VCY 172031
VCY 172027
VCY 172044
VCY 172043
VCY 172003
VCY 172034
VCY 172028
VCY 172009
VCY 172018
VCY 172039
VCY 172025
VCY 172041
VCY 172008
VCY 172038
VCY 172045
VCY 172015
VCY 172022
VCY 172000
VCY 172040
VCY 172020
VCY 172046
VCY 172019
VCY 172024
VCY 172013
GVSR 172010
VCY 172035
VCY 172042

64

41

FINAL CAR NO.

GVSR 767051
GVSR 767149
GVSR 767093
GVSR 767163
GVSR 767196
GVSR 767165
GVSR 767148
GVSR 767127
GVSR 767094

VCY 172012
VCY 172037
VCY 172017
VCY 172002
VCY 172006
VCY 172030
VCY 172033
VCY 172016
VCY 172005
VCY 172036
VCY 172007
VCY 172026
VCY 172001
VCY 172032
VCY 172031
VCY 172027
VCY 172044
VCY 172043
VCY 172003
VCY 172034
VCY 172028
VCY 172009
VCY 172018
VCY 172039
VCY 172025
VCY 172041
VCY 172008
VCY 172038
VCY 172045
VCY 172015
VCY 172022
VCY 172000
VCY 172040
VCY 172020
VCY 172046
VCY 172019
VCY 172024
VCY 172013
VCY 172010
VCY 172035
VCY 172042

64

41



SCHEDULE 1
MITSUI NEVITT / VENTURE IT - 12/20/91 FINANCING

DISPO OLD CAR NO. CURRENT CAR NO. FINAL CAR NO.
05B1 SP SP 664201 VCY 144013 VCY 144013
05B1 SP SP 664202 VCY 144022 VCY 144022
05B1 SP SP 664206 VCY 144001 VCY 144001
0581 SP SP 664208 VCY 144002 VCY 144002
05B1 SP SP 664210 VCY 144029 VCY 144029
0581 SP SP 664215 VCY 144009 VCY 144009
05B1 SP SP 664219 VCY 144031 VCY 144031
05B1 SP SP 664220 VCY 144024 VCY 144024
05B1 SP SP 664222 VCY 144005 VCY 144005
0581 SP SP 664224 VCY 144032 VCY 144032
0581 SP SP 664225 VCY 144035 VCY 144035
05B1 SP SP 664226 VCY 144028 VCY 144028
0581 SP SP 664227 VCY 144033 VCY 144033
05B1 SP SP 664230 VCY 144014 VCY 144014
05B1 SP SP 664231 VCY 144011 VCY 144011
0581 SP SP 664242 VCY 144000 VCY 144000
0581 SP SP 664245 VCY 144021 VCY 144021
05B1 SP SP 664246 VCY 144053 VCY 144053
05B1 SP SP 664253 VCY 144004 VCY 144004
0581 SP SP 664254 VCY 144003 VCY 144003
05B1 SP SP 664256 VCY 144018 VCY 144018
05B1 SP SP 664257 VCY 144012 VCY 144012
0581 SP SP 664259 VCY 144016 VCY 144016
05B1 SP SP 664260 VCY 144037 VCY 144037
0581 SP SP 664261 VCY 144034 VCY 144034
05B1 SP SP 664262 VCY 144027 VCY 144027
0581 SP SP 664264 VCY 144047 VCY 144047
0581 SP SP 664266 VCY 144017 VCY 144017
05B1 SP SP 664267 VCY 144015 VCY 144015
0581 SP SP 664269 VCY 144020 VCY 144020
0581 SP SP 664275 VCY 144008 VCY 144008
0581 SP SP 664276 VCY 144048 VCY 144048
0581 SP SP 664279 VCY 144023 VCY 144023
05B1 SP SP 664280 VCY 144007 VCY 144007
0581 SP SP 664281 VCY 144019 VCY 144019
05B1 SP SP 664282 VCY 144026 VCY 144026
0581 SP SP 664284 VCY 144040 VCY 144040
05B1 SP SP 664285 VCY 144006 VCY 144006
05B1 SP SP 664288 VCY 144010 VCY 144010
05B1 SP SP 664294 VCY 144030 VCY 144030
05B1 SP SP 664295 VCY 144025 VCY 144025
SUBTOTAL: 41

0781 SP SP 699501 GVSR 138023 GVSR 138023
07B1 SP SP 699509 GVSR 138009 GVSR 138009
07B1 SP SP 699522 GVSR 138015 GVSR 138015
07B1 SP SP 699527 GVSR 138017 GVSR 138017
07B1 SP SP 699537 GVSR 138031 GVSR 138031
07B1 SP SP 699553 GVSR 138012 GVSR 138012
0781 SP SP 699556 GVSR 138026 GVSR 138026
0781 SP SP 699562 GVSR 138011 GVSR 138011
07B1 SP SP 699563 GVSR 138032 GVSR 138032
07B1 SP SP 699564 GVSR 138000 GVSR 138000

PAGE
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SCHEDULE 1
MITSUI NEVITT / VENTURE II - 12/20/91 FINANCING

DISPO OLD CAR NO. CURRENT CAR NO. FINAL CAR NO.
07B1 SP SP 699569 GVSR 138007 GVSR 138007
0781 SP SP 699571 GVSR 138008 GVSR 138008
07B1 SP SP 699575 GVSR 138018 GVSR 138018
07B1 SP SP 699589 GVSR 138019 GVSR 138019
07B1 SP SP 699592 GVSR 138010 GVSR 138010
07B1 SP SP 699598 GVSR 138020 GVSR 138020
07B1 SP SP 699615 GVSR 138006 GVSR 138006
07B1 SP SP 699623 GVSR 138022 GVSR 138022
07B1 SP SP 699636 GVSR 138028 GVSR 138028
07B1 SP SP 699644 GVSR 138025 GVSR 138025
07B1 SP SP 699645 GVSR 138003 GVSR 138003
07B1 SP SP 699650 GVSR 138016 GVSR 138016
07B1 SP SP 699660 GVSR 138002 GVSR 138002
07B1 SP SP 699668 GVSR 138001 GVSR 138001
07B1 SP SP 699675 GVSR 138027 GVSR 138027
07B1 SP SP 699689 GVSR 138034 GVSR 138034
07B1 SP SP 699709 GVSR 138004 GVSR 138004
07B1 SP SP 699712 GVSR 138021 GVSR 138021
07B1 SP SP 699715 GVSR 138013 GVSR 138013
07B1 SP SP 699720 GVSR 138005 GVSR 138005
07B1 SP SP 699726 GVSR 138024 GVSR 138024
07B1 SP SP 699739 GVSR 138014 GVSR 138014
07B1 SP SP 699744 GVSR 138029 GVSR 138029
07B1 SP SP 699745 GVSR 138030 GVSR 138030
07B1 SP SSW 023768 GVSR 136038 GVSR™136038
07B1 SP SSW 023771 GVSR 136005 GVSR 136005
07B1 SP SSW 023773 GVSR 136084 GVSR 136084
07B1 SP SSW 023775 GVSR 136018 GVSR 136018
07B1 SP SSW 023777 GVSR 136031 GVSR 136031
07B1 SP SSW 023781 GVSR 136022 GVSR 136022
07B1 SP SSW 023785 GVSR 136093 GVSR 136093
07B1 SP SSW 023786 GVSR 136026 GVSR 136026
07B1 SP SSW 023788 GVSR 136077 GVSR 136077
07B1 SP SSW 023795 GVSR 136011 GVSR 136011
07B1 SP SSW 023807 GVSR 136003 GVSR 136003
07B1 SP SSW 023808 GVSR 136060 GVSR 136060
07B1 SP SSW 023821 GVSR 136050 GVSR 136050
07B1 SP SSW 023822 GVSR 136013 GVSR 136013
07B1 SP SSW 023826 GVSR 136032 GVSR 136032
07B1 SP SSW 023827 GVSR 136002 GVSR 136002
07B1 SP SSW 023833 GVSR 136053 GVSR 136053
07B1 SP SSW 023846 GVSR 136046 GVSR 136046
07B1 SP SSW 023859 GVSR 136051 GVSR 136051
07B1 SP SSW 023884 GVSR 136027 GVSR 136027
0/B1 SP SSW 023900 GVSR 136039 GVSR 136039
0/B1 SP SSW 023902 GVSR 136063 GVSR 136063
07B1 SP SSW 023909 GVSR 136052 GVSR 136052
07B1 SP SSW 023914 GVSR 136035 GVSR 136035
07B1 SP SSW 023918 GVSR 136062 GVSR 136062
07B1 SP SSW 023922 GVSR 136047 GVSR 136047
07B1 SP SSW 023925 GVSR 136055 GVSR 136055
07B1 SP SSW 023928 GVSR 136017 GVSR 136017
07B1 SP SSW 023951 GVSR 136015 GVSR 136015
07B1 SP SSW 023952 GVSR 136009 GVSR 136009
07B1 SP SSW 023954 GVSR 136058 GVSR 136058

PAGE 4 OF 8



DISPO

07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
0781 SP
07B1 SP
07B1 SP
0781 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
0781 SPp
07B1 SP
0781 SP
07B1 SP
07B1 SP
0781 SP
0781 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
07B1 SP
0781 SP
0781 SP
07B1 SP
0781 Sp
07B1 SP
07B1 SP
0781 SP
07B1 SP
0781 SP

SUBTOTAL:

10A SP
10A SP
10A SP
10A SP
10A SP
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MITSUI

OLD

SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW
SSW

N
SP
SP

SSW

SCHEDULE 1

NEVITT / VENTURE II - 12/20/91 FINANCING

CAR NO.

023956
023973
023981
023982
023986
023988
023991
023992
023993
023995
023998
024005
024007
024009
024011
024013
024016
024020
024022
024024
024025
024026
024027
024029
024035
024041
024047
024058
024064
024066
024073
024095
024098
024100
024106
024133
024134
024135
024147
024152
024157
024159
024170
024175
024179
024197
024224

496251
496263
496404
496444
070124

P

112

CURRENT CAR NO.

GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR

GVSR
GVSR
GVSR
GVSR
GVSR

136024
136073
136085
136042
136066
136040
136025
136078
136029
136014
136056
136074
136049
136057
136048
136012
136006
136080
136043
136059
136010
136030
136045
136028
136007
136054
136064
136033
136070
136086
136067
136041
136044
136083
136008
136004
136019
136036
136088
136069
136016
136076
136075
136020
136001
136000
136037

518000
518001
512015
512009
538001

112

FINAL CAR NO.

GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR
GVSR

GVSR
GVSR
GVSR
GVSR
GVSR

136024
136073
136085
136042
136066
136040
136025
136078
136029
136014
136056
136074
136049
136057
136048
136012
136006
136080
136043
136059
136010
136030
136045
136028
136007
136054
136064
136033
136070
136086
136067
136041
136044
136083
136008
136004
136019
136036
136088
136069
136016
136076
136075
136020
136001
136000
136037

518000
518001
512015
512009
538001

112



SCHEDULE 1
MITSUI NEVITT / VENTURE II - 12/20/91 FINANCING

DISPO OLD CAR NO. CURRENT CAR NO. FINAL CAR NO.
10A SP SSW 070669 GVSR 512001 GVSR 512001
10A SP SSW 070674 GVSR 512002 GVSR 512002
10A SP SSW 070678 GVSR 512025 GVSR 512025
10A SP SSW 070732 GVSR 518018 GVSR 518018
10A SP SSW 070734 GVSR 518020 GVSR 518020
10A SP SSW 070741 GVSR 518004 GVSR 518004
10A SP SSW 070757 GVSR 518005 GVSR 518005
10A SP SSW 071510 GVSR 518007 GVSR 518007
10A SP SSW 071561 GVSR 518025 GVSR 518025
10A SP SSW 071600 GVSR 518028 GVSR 518028
10A SP SSW 071603 GVSR 518009 GVSR 518009
10A SP SSW 071634 GVSR 518029 GVSR 518029
10A SP SSW 071645 GVSR 518031 GVSR 518031
10A SP SSW 074132 GVSR 528000 GVSR 528000
10A SP SSW 074204 GVSR 528002 GVSR 528002
10A SP SSW 074207 GVSR 528003 GVSR 528003
10A SP SSW 074339 GVSR 528004 GVSR 528004
10A SP SSW 074464 GVSR 528005 GVSR 528005
10A SP SSW 074597 GVSR 530000 GVSR 530000
10A SP SSW 074614 GVSR 530027 GVSR 530027
10A SP SSW 074627 GVSR 530029 GVSR 530029
10A SP SSW 074674 GVSR 530001 GVSR 530001
10A SP SSW 074721 GVSR 530012 GVSR 530012
10A SP SSW 074732 GVSR 530035 GVSR 530035
10A SP SSW 074755 GVSR 530037 GVSR 530037
10A SP SSW 074778 GVSR 530015 GVSR 530015
10A SP SSW 074796 GVSR 530040 GVSR 530040
10A SP SSW 074831 GVSR 530041 GVSR 530041
10A SP SSW 074849 GVSR 530042 GVSR 530042
10A SP SSW 074859 GVSR 530017 GVSR 530017
10A SP SSW 074865 GVSR 530043 GVSR 530043
10A SP SSW 074868 GVSR 530044 GVSR 530044
10A Sp SSW 074886 GVSR 530045 GVSR 530045
10A SP SSW 074888 GVSR 530046 GVSR 530046
10A SP SSW 074904 GVSR 530020 GVSR 530020
10A SP SSW 074914 GVSR 530021 GVSR 530021
10A SP SSW 074949 GVSR 530022 GVSR 530022
10A SP SSW 074964 GVSR 530050 GVSR 530050
10A SP SSW 074985 GVSR 530051 GVSR 530051
10A SP SSW 076234 GVSR 525005 GVSR 525005
10A SP SSW 076335 GVSR 518014 GVSR 518014
10A SP SSW 076964 GVSR 526000 GVSR 52600
10A SP SSW 077208 GVSR 524000 GVSR 524000
10A SP SSW 077232 GVSR 524004 GVSR 524004
10A SP SSW 077482 GVSR 524005 GVSR 524005
10A SP SSW 077507 GVSR 524008 GVSR 524008
10A SP SSW 077586 GVSR 524009 GVSR_524009
10A SP SSW 077868 GVSR 520007 GVSR 520007
10A SP SSW 077876 GVSR 520008 GVSR 520008
10A SP SSW 077879 GVSR 520009 GVSR 520009
10A SP SSW 077931 GVSR 521004 GVSR™521004
10A SP SSW 077951 GVSR 521003 GVSR_521003
10A SP SSW 078630 GVSR 533002 GVSR 533002
10A SP SSW 078717 GVSR 533000 GVSR 533000
10A SP SSW 078837 GVSR 533005 GVSR 533005
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DISPO

10A SP
10A SP
10A SP
10A SP
10A SP

SUBTOTAL:
10B SP
SUBTOTAL:

16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
16A SP
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MITSUI
OLD

SSW
SSW
SSW
SSW
SSW

SSW

SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP
SP

CAR NO.

078905
078919
079344
079380
079858

078611

508536
508537
508552
508867
509033
509034
509040
509059
509062
509066
509078
509096
509104
509108
509110
509119
509130
509145
509148
509170
509177
509195
509205
509211
509216
509228
509230
509253
509264
509266
509282
509294
509305
509313
509360
509424
509492
509525
509558
509579
509581
509635
509643

SCHEDULE 1
NEVITT / VENTURE II - 12/20/91 FINANCING

65

CURRENT CAR NO.

GVSR 533006
GVSR 533007
GVSR 512010
GVSR 512021
GVSR 518002

CRLE 533004

GVSR 461039
GVSR 461021
GVSR 461041
GVSR 461019
GVSR 443012
GVSR 443037
GVSR 443017
GVSR 443031
GVSR 443039
GVSR 443011
GVSR 443027
GVSR 443000
GVSR 443021
GVSR 443033
GVSR 443023
GVSR 443002
GVSR 443041
GVSR 443029
GVSR 443025
GVSR 443003
GVSR 443019
GVSR 443010
GVSR 443013
GVSR 443045
GVSR 443007
GVSR 443004
GVSR 443005
GVSR 443015
GVSR 443047
GVSR 443001
GVSR 443008
GVSR 443035
GVSR 443009
GVSR 443006
GVSR 450019
GVSR 450015
GVSR 450004
GVSR 450027
GVSR 450033
GVSR 459015
GVSR 459002
GVSR 459019
GVSR 459005

65

FINAL CAR NO.

GVSR 533006
GVSR 533007
GVSR 512010
GVSR 512021
GVSR 518002

CRLE 533004

GVSR 461039
GVSR 461021
GVSR 461041
GVSR 461019
GVSR 443012
GVSR 443037
GVSR 443017
GVSR 443031
GVSR 443039
GVSR 443011
GVSR 443027
GVSR 443000
GVSR 443021
GVSR 443033
GVSR 443023
GVSR 443002
GVSR 443041
GVSR 443029
GVSR 443025
GVSR 443003
GVSR 443019
GVSR 443010
GVSR 443013
GVSR 443045
GVSR 443007
GVSR 443004
GVSR 443005
GVSR 443015
GVSR 443047
GVSR 443001
GVSR 443008
GVSR 443035
GVSR 443009

GVSR 443006 —

GVSR "450019
GVSR 450015
GVSR 450004
GVSR 450027
GVSR 450033
GVSR 459015
GVSR 459002
GVSR 459019
GVSR 459005

65



DISPO
16A SP
SUBTOTAL:

GRAND TOTAL:
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SCHEDULE 1
MITSUI NEVITT / VENTURE II - 12/20/91 FINANCING

OLD CAR NO. CURRENT CAR' NO. FINAL CAR NO.
SP 509682 GVSR 459023 GVSR 459023
44 44

368 368

44

368



