RECORDATION NO. 31113
FILED MARCH 20, 2014 11:51 AM
SURFACE TRANSPORTATION BOARD
LAw OFEFICES OF
Lours E. GITOMER, LLC.

600 BALTIMORE AVENUE. SUITE 301
TOWSON, MARYLAND 21204-4022
(410) 296-2250 » (202) 466-6532

FAX (410) 332-0885

Louis E. GITOMER
Lou@]lgraillaw.com

MELANIE B. YASBIN

Melanie@lgraillaw.com
410-206-2905 March 20, 2014

Ms. Cynthia T. Brown
Chief of the Section of Administration, Office of Proceedings

Surface Transportation Board
395 E Street, S.W.
Washington, D. C. 20423

Dear Ms. Brown:

[ have enclosed for efiling the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Security Agreement, a primary document,
dated as of March 20, 2014. We request that this document be given the next available
recordation number.

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

Administrative Agent:

Bank of America, N.A.

1455 Market Street, 5th Floor
CA5-701-05-19

San Francisco, CA 94103

Debtor:
Greenbrier Leasing Company LLC
One Centerpointe Drive, Suite 200
Lake Oswego, OR 97035

A description of the equipment covered by the Memorandum of Security Agreement is in
the Attachment.



Ms. Cynthia T. Brown
March 20, 2014
Page 2

A fee of $44.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou@]lgraillaw.com

A short summary of the document to appear in the index follows: a Memorandum
of Security Agreement between Bank of America, N.A., 1455 Market Street, 5th Floor,
CA5-701-05-19, San Francisco, CA 94103, and Greenbrier Leasing Company LLC, One
Centerpointe Drive, Suite 200, Lake Oswego, OR 97035, covering the equipment in the
Attachment.

Very Truly Yours,
7

$_ - T
P Ll ,-"":J - .

S B |

Melanie B.. Yasbin
Enclosure



ATTACHMENT

5,013 railcars marked and numbered as follows:

AOKX 83221, 83222, 83225-83228, inclusive, 83230, 83231, 83234, 83235, 83237-
83248, inclusive, 83250-83255, inclusive, 83257-83259, inclusive, 83263-83266,
inclusive, 83268-83271, inclusive, and 83274;

AZER 77000-77002, inclusive, 77004-77016, inclusive, 77018-77025, inclusive, 77027-
77032, inclusive, 77034-77039, inclusive, 77041, 77043-77063, inclusive, 77065-77067,
inclusive, 77069-77074, inclusive, 77076-77079, inclusive, and 77081-77088, inclusive;
AOK 66500, 66501, 66910-66939, inclusive, 200601, and 201010;

AOK 35000-35008, inclusive, 35010-35019, inclusive, 35021-35027, inclusive, 35029-
35032, inclusive, 35034, 35037-35045, inclusive, 35047-35057, inclusive, 35060-35066,
inclusive, 35068-35073, inclusive, 35075-35081, inclusive, 35083, 35084, 35086-35097,
inclusive, 35102-35109, inclusive, 35114-35116, inclusive, 35119, 35121-35123,
inclusive, 35125-35128, inclusive, 35130-35134, inclusive, 35136-35144, inclusive,
35147-35153, inclusive, 35155-35160, inclusive, 35162, 35164, 35165, 35167, 35168,
and 35170-35174, inclusive;

BNSF 484016, 484017, 484483, 484486, 484489, 484499, 484509-484511, inclusive,
484611-484620, inclusive, 484622-484625, inclusive, 484627-484686, inclusive,
484688-484741, inclusive, 484743-484750, inclusive, 484752-484856, inclusive,
484858-484979, inclusive, and 484981-484999, inclusive;

GBRX 5036, 5041, 5046, 5050, 5052, 5054, 5072, 5078, 5086, 5090, 5093, 5103, 5122,
5251, 5256, 5265, 5266, 5272, 5278, 5283, 5293, 5307, 5315, 5317, 5321, 5326, 5331,
5339, 5340, 5345, 5346, 5358, 5365, 16168-16170, inclusive, 16174-16185, inclusive,
16188-16194, inclusive, 16197-16199, inclusive, 16201, 16202, 16204, 16205, 16207,
16208, 16212, 16214, 16215, 16217-16220, inclusive, 16223, 16224, 16226-16228,
inclusive, 16230-16239, inclusive, 16241-16243, inclusive, 16245, 16246, 16248-16252,
inclusive, 16254, 16255, 16257-16286, inclusive, 16288-16304, inclusive, 16307-16330,
inclusive, 16332-16350, inclusive, 16352-16361, inclusive, 16364-16376, inclusive,
16378-16380, inclusive, 16382, 16384, 16385, and 16387-16389, inclusive;

CSXT 491750-491899, inclusive;

OK 501502, 501503, 501505-501510, inclusive, 501512, 501515-501518, inclusive,
501520, 501521, 501524, 501526, 501528, 501529, 501532, 501535-501540, inclusive,
501543, 501545, 501547, 501549, 501550, 501553-501556, inclusive, 501560, 501561,
501563, 501565, 501567, 501569, 501570, 501572-501577, inclusive, 501582, and
501584;

CSXT 600050-600074, inclusive, and 600076-600083, inclusive;

GBRX 83100-83115, inclusive, 83117-83190, inclusive, 83192, 83193, and 83194-
83219, inclusive;

WCRC 2402, 2404, 2407, 2415, 2417-2420, inclusive, 2422, 2424, 2426, 2427, 2430,
2433, 2435-2438, inclusive, 2441, 2443, 2444, 9008, 9013, 9017, 9020, 9033, 9045,
9047, 9053, and 9070;

AOK 27665, and 27667-27739, inclusive;

AOK 111000-111018, inclusive, 111020-111026, inclusive, 111028-111042, inclusive,
and 111044-111099, inclusive;

CRLE 119700-119738, inclusive, 119740, 119741, and 119743-119799, inclusive;



GBRX 700200-70299, inclusive;

GBRX 700300-70399, inclusive;

GBRX 700400-70511, inclusive;

AOK 101-139, inclusive;

LFCD 94002-94004, inclusive, 94009, 94011, 94016, 94018, 94020-94022, inclusive,
94024, 94027-94030, inclusive, 94032, 94034, 94036, 94038-94040, inclusive, 94042-
94048, inclusive, 94052-94060, inclusive, 94062, 94065, 94066, 94069-94077,
inclusive, and 94079;

FEC 71126, 71127, 71130-71134, inclusive, 71136, 71137, 71139, 71142-71144,
inclusive, 71147, 71148, 71151-71155, inclusive, 71157, 71158, 71161-71165,
inclusive, 71167-71174, inclusive, 71177, 71178, 71180, 71182, and 71183;

CRLE 19315, AOK 119006, 119007, 119014, 119019, 119020, 119023, 119029,
119032, 119041, 119062, 119067, 119072, 119075, 119077, 119079, 119081, 119090,
119091, 119093, and 119096;

AOK 110104, 110106, 110107, 110112, 110114, 110116, 110118, 110119, 110120,
110122, 110126, 110128-110131, inclusive, 110133, 110138, 110142, 110145, 110150-
110154, inclusive, 110156-110159, inclusive, 110162, 110165, 110169, 110174,
110179, 110180, 110182, 110188, 110190, 110191, 110197, 110198, 116702, 116712,
116718, 116722, 116725, 116726, 116738, 116740, 116741, 116745, 167142, 167149,
167177, 167181, 167191, 167208, and167210;

AOK 55346, 55347, 55349-55357, inclusive, 55359-55362, inclusive, 55364-55368,
inclusive, and 55370-55374, inclusive;

GBRX 36039, 36059, 36060, 36062, 36066, 36077, 36080, 36084, 36087, 36100,
36106, 36107, 36116, 36131, 36158, 36415, 36583, 36628, 37003, 37481, 37649,
37650, 97206, 97338, 97435, 97467, 97569, 97615, 97939, 97950, 97983, 97984,
97989, 97999, 98002, 98032, 98227, 98268, 98289, 98317, 98325, 98611, 98626,
98642, 98804, 98811, 98816, 98817, 99471, 99605, 99610, 99869, 99871, 99888,
99899, 99916, 99924, 99928, 99965, and 99984;

AOKX 78600-78613, inclusive, 78615-78618, inclusive, 78620, 78631, 78632, 78636,
78646, 78647, 78664, 78666, 78667, 78676-78678, inclusive, 78691, 78694, 78695,
78700, 78707, 78714, 78715, and 78717-78719, inclusive;

AOKX 78151, 78153, and 78570-78599, inclusive;

AOKX 78550-78569, inclusive, 78619, 78641, 78658, 78680, and 78689;

GBRX 36055, 36109, 36124, 36125, 37453, 37466, 37589, 37640, 96877, 97611,
98019, 98033, 98034, 98037, 98278, 98337, 98576, 98639, 98807, 99441, 99523,
99864, and 99920;

KCS 60300, 60301, 60305-60311, inclusive, 60313-60326, inclusive, 60328-60334,
inclusive, 60336-60358, inclusive, 60360-60363, inclusive, 60365-60367, inclusive,
60370, 60372-60384, inclusive, 60386-60397, inclusive, 60400-60405, inclusive,
60408-60411, inclusive, 60413, 60414, 60416-60430, inclusive, 60432-60445, inclusive,
60447, 60448, 60450, 60452-60463, inclusive, 60465-60471, inclusive, 60473-60478,
inclusive, 60480, 60481, 60484, and 60485;

AOK 137073, 137083, 138755, 138780, 138796, 138888, 138996, 319007, 319055,
319070, 319146, 319435, 319731, 319740, 319758, 319762, 319794, 319845, 319850,
319871, 319946, 320005, 320201, 321332, 322212, 322213, 322215, 322232, 322267,
322277, 322309, 322318, 322319, 322337, 322338, 322353, 322369, 375626, 375638,



375639, 375641, 375644, 375646, 375647, 375648, 375653, 375654, 375660, 375661,
375663, 375667, 375685, 375691, 375694, 375698, 375701, 375703, 375707, 375711,
375713, 375714, 375717, 375718, 375720, 375724, 375728, 375735, 375739, 375743
375745, inclusive, 375749, 375750, 375754, 375757, 375762, 375770, 375772, 375783,
375784, 375788, 375792, 375794, 375797, 731453, 731454, 731455, 731457, 731459,
731460-731463, inclusive, 731466, 731467, 731473, 731475, 731476, 731479- 731484,
inclusive, 731487, 731490, 731497, 731500, 731502, 731504, 731505, 731506, 731508,
731510, 731512, 731513, 731515, 731516, 731518, 731519, 731521-731524, inclusive,
731527, 731528, 731531, 731536, 731539, 731542, 731545, 731546, 731548, 731552,
731553, 731555, 731556, 731558, 731559, 731562, 731564, 731569, 731570, 731575,
731577-731581, inclusive, 731583, 731584, 731586, 731587, 731593, 731594, 731598,
731600, 731604, 731605, 731606, 731608, 731610, 731613, 731615, 731618, 731619,
731621, 731624, 731628, 731634, 731637, 731638, 731639, 731641, 731642, 731643,
731646-731649, inclusive, 731651, 731652, 731654, 731657, 731658, 731660, 731662,
731666, 731668, 731670, 731674, 731676, 731679, 731680, 731683, 731686, 731689,
731690, 731693-731695, inclusive, 731702, 731705, 731706, 731709, 731711-731713,
inclusive, 731715-731718, inclusive, 731721, 731723, 731724, 731725, 731727,
731728, 731729, 731732, 731737, 731739, 731740, 731742, 731744, 731746, 7131747,
and 731748;

AOK 119021, 119022, 119025, 119026, 119028, 119030, 119031, 119033, 119036,
119037, 119039, 119040, 119043, 119044, 119046, 119048, 119050, 119053, 119054,
119063, 119070, 119074, 119080, 119082, and 119083;

GBRX 83280-83329, inclusive;

GBRX 69300-69349, inclusive;

GBRX 5001-5007, inclusive, 5009, 5010, 5012, 5014-5035, inclusive, 5037-5040,
inclusive, 5042-5045, inclusive, 5047-5049, inclusive, 5051, 5053, 5055-5058,
inclusive, 5060-5062, inclusive, 5064-5071, inclusive, 5073-5077, inclusive, 5079-5085,
inclusive, 5087-5089, inclusive, 5092, 5095, 5096, 5098-5102, inclusive, 5104, 5106-
5109, inclusive, 5111-5117, inclusive, 5119-5121, inclusive, 5123-5126, inclusive,
5128, 5168, 5172, 5180, 5183, 5200, 5235, 5244, 5252-5255, inclusive, 5257-5264,
inclusive, 5267-5271, inclusive, 5273-5277, inclusive, 5280-5282, inclusive, 5284-5292,
inclusive, 5294-5306, inclusive, 5308-5314, inclusive, 5316, 5318-5320, inclusive,
5322-5325, inclusive, 5327-5329, inclusive, 5330, 5332-5338, inclusive, 5341, 5342,
5344, 5347-5357, inclusive, 5359-5364, inclusive, 5366-5372, inclusive, 16172, 16187,
16196, 16210, 16225, 16240, 16247, 16253, 16362, 16363, and 16381;

GBRX 35009, 35020, 35028, 35033, 35035, 35036, 35046, 35058, 35059, 35067,
35074, 35082, 35085, 35098-35101, inclusive, 35110-35113, inclusive, 35117, 35118,
35120, 35124, 35129, 35135, 35145, 35146, 35154, 35161, 35163, 35166, and 35169;
AOK 28300-28410, inclusive, and 28412-28449, inclusive;

AOK 27850-27874, inclusive;

AOK 27800-27839, inclusive, 27841, 27842, and 27845-27849, inclusive;

AOK 27604, 27606, 27610, 27613, 27617, 27619, 27620, 27621, 27625, 27627, 27628,
27632, 27636, 27638, 27640, 27644, 27647, 27649, 27650, 27652, 27657, 27660,
27661, 27662, and 27664,

AOKX 78154-78191, inclusive;

GBRX 67070-67104, inclusive;



AOKX 181505, 181508, 181509, 181513, 181518-181520, inclusive, 181525, 181534-
181537, inclusive, 181539, 181540, 181544, 181545, 181547, 181548, 181550, 181553,
181554, 181556, 181557, 181561, 181563, 181565, 181568, 181569, 181572, 181576,
181578-181580, inclusive, 181586, 181589, 181591, 181593, 181599, 181600, 181606-
181609, inclusive, 181612, 181619-181622, inclusive, 181624, 181626-181631,
inclusive, 181635-181637, inclusive, 181644, 181645, 181647, 181649-181651,
inclusive, 181654-181657, inclusive, 181659, 181661, 181664, 181669, 181673,
181676-181680, inclusive, 181684, 181685, 181687-181690, inclusive, 181692,
181697, 181699, 181701, 181703-181705, inclusive, 181708, 181709, 181711, 181715,
181716, 181718, 181723, 181725, 181728, 181731, 181732, 181738, 181740, 181741,
181744-181746, inclusive, 181751-181753, inclusive, 181757, 181760, 181767,
181768, 181777, 181785, 181788, 181792, 181797, 181798, 181800, 181803, 181804,
181806, 181808, 181809, 181810, 181814, 181818, 181821, 181823, 181824-181826,
inclusive, 181829, 181830, 181833, 181836-181838, inclusive, 181840, 181841,
181843, 181845, 181846, 181851, 181856, 181858, 181863, 181865, 181869, 181870,
181873, 181874, 181878, 181881, 181883, 181888, 181892, 181897-181899, inclusive,
181903-181905, inclusive, 181910, 181913, 181915, 181916, 181918, 181920, 181924,
181927, 181930, 181938, 181940, 181941, 181944, 181950, 181954, 181957, 181959,
181961, 181964, 181968-181970, inclusive, 181974-181976, inclusive, 181979,
181981-181983, inclusive, 181987, 181989, 181991, 181995-181998, inclusive,
182000-182002, inclusive, 182005, 182008, 182009, 182014, 182020, 182021, 182025,
182030, 182033, 182037, 182040-182042, inclusive, 182045, 182048-182051,
inclusive, 182057, 182060-182062, inclusive, 182064, 182066, 182074, 182075,
182079, 182086, 182087, 182090, 182092, 182097, 182099, 182101-182106, inclusive,
and 182109-182111, inclusive;

AOK 27940-27944, inclusive, and 27946-27999, inclusive;

AOK 20003, 21970-21972, inclusive, 21974-21977, inclusive, 21979-21998, inclusive,
27600-27603, inclusive, 27605, 27607-27609, inclusive, 27611, 27612, 27614-27616,
inclusive, 27618, 27622-27624, inclusive, 27626, 27629-27631, inclusive, 27633-27635,
inclusive, 27637, 27639, 27641-27643, inclusive, 27645, 27646, 27648, 27651, 27653-
27656, inclusive, 27658, 27659, and 27663,

GBRX 5008, 5011, 5013, 5059, 5063, 5091, 5094, 5105, 5110, 5127, 5129-5171,
inclusive, 5173-5179, inclusive, 5181, 5182, 5184-5195, inclusive, 5197-5199,
inclusive, 5201-5234, inclusive, 5236-5243, inclusive, and 5246-5250, inclusive;
UCRY 6500-6507, inclusive, 6509-6520, inclusive, 6522, 6524, 6525, 6527, 6529-6533,
inclusive, 6537, 6538, 6540-6543, inclusive, 6545-6554, inclusive, 6557-6562,
inclusive,

6564-6575, inclusive, 6577, 6580, 6581, 6583, 6584, 6586, 6587, 6588, 6591, 6594,
6595, 6597, and 6599;

AOKX 36000, 36003, 36005, 36009, and 36015, and GBRX 230160-230168, inclusive,
230172-230182, inclusive, 230184-230186, inclusive, 230188-230191, inclusive,
230193, 230194, 230198, and 230199;

AOK 29830-29979, inclusive;

GBRX 934730, 934733, 934734, 934738, 934740, 934742, 934743, 934747, 934749,
934751, 934753, 934754, 934757, 934759, 934761, 934765, 934768, 934769, 9347717,
934779, 934784, 934787, 934794, 934797, 934800, 934801, 934803, 934808, 934813,



934814, 934817, 934818, 934823, 934826, 934836, 934842-934844, inclusive, 934849,
934851, 934860, 934861, 934864-934867, inclusive, 934869-934872, inclusive,
934874-934877, inclusive, 934879, 934881, 934883, 934885-934889, inclusive,
934892, 934894, 934895, 934898, ,934900-934902, inclusive, 934905, 934907, 934908,
934912, 934915, 934918, 934920, 934921, 934924, 934925, 934931, 934932, 934934-
934937, inclusive, 934939, 934943, 934945-934951, inclusive, 934955, 934956,
934962, 934966-934968, inclusive, 934972, 934973, 934975-934978, inclusive,
934980-934982, inclusive, 934984, 934985, 934987, 934989, 934992-934994,
inclusive, 934996, 934998, 935000-935006, inclusive, 935008, 035014, and 935015;
WC 37460-37478, inclusive, 37480-37519, inclusive, 37520, 37522-37532, inclusive,
37534-37548, inclusive, 37550-37560, inclusive, 37562-37572, inclusive, 37574-37598,
inclusive, 37600-37604, inclusive, and 37606-37609, inclusive;

AOK 28000-28038, inclusive, 28040-28099, inclusive, 28450-28468, inclusive, 28470-
28475, inclusive, and 28477-28549, inclusive;

AOK 28200-28268, inclusive, and 28270-28299, inclusive;

AOK 112000-112022, inclusive, 112024-112053, inclusive, 112055-112114, inclusive,
112116-112134, inclusive, and 112136-112149, inclusive;

GBRX 69150-69299, inclusive; and

AOK 181057, 181122, 181125, 181142, 181145, 181152, 181170, 181172, 181399,
181400, 181551, 181559, 181577, 181707, 181713, 181736, 181756, 181766, 181854,
181868, 181911, 181925, 181926, 181955, 181988, 182034, and 182114.



RECORDATION NO. 31113
FILED MARCH 20, 2014 11:51 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement is entered into as of March 20, 2014 (this
“Memorandum”), between GREENBRIER LEASING COMPANY LLC, an Oregon limited liability
company (the “Debtor™), and BANK. OF AMERICA, N.A., as agent (in such capacity, the “Administrative
Agent”) for the lenders party 1o the Credit Agreement (the “Lenders”), respecting (i) that certain Credit
Agreement dated ag of March 20, 2014 (as amended, restated, supplemented or othetwise modified from
time to time, hereinafter referred to as the "Credit Agreement"), among Debtor, Administrative Agent and
the Lenders, and (ii) that certain Security Agresment dated as of March 20, 2014 (as amended, restated,
supplemented or otherwise modified from time to time, hereinafier referred to as the "Security
Agtreement™), entered into between the Debtor and the Administrative Agent.

Debtor and Administrative Agent hereby affirm and acknowledge that: the Lenders have agreed to
loan to the Debtor and the Debtor has agreed to borrow from the Lenders, and the Debtor hag agreed to
grant the Administrative Agent, for the benefit of itgelf and the Lenders and other holders of the
“Ohbligations” (as defined in the Credit Agreement), a security interest in (i) certain railroad equipment
identified by reporting marks and road numbets as listed on Schedule A hersto and all accessions to each of
the foregoing (collectively, the “Pledged Railears™) and (ii) in all leases by Debtor or its successors and/or
assigns covering any of the Pledged Railcars, whether such lease is now existing or subsequently created
and whether or not & memorandum of such lease has been filed with the United States Surface
Transportation Board, in order to secure Debtor's performance of its obligations as described in the Credit
Agresment and Security Agreement, in each case with respeet to clauses (i) and {ii), to the extent
constituting Collateral (as defined in the Security Agreement); provided, howevyer, that any buyer of
locomotives, railears and other rolling stock in the ordinary course of the Debtors' business takes free of
the Administrative Agent's security interest.

This Memorandum may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute ong and the same fustrument,

IN WITNESS WHEREOQF, each of the parties hereto, pursuant to due corporate or other authority,
has caused this Memorandum of Security Agreement 10 be duly executed in its legal name by its officers,
thereunto duly authorized, all as of the date first above written.

GREENBRIER LEASING COMPANY LILC, BANK OF AMERICA, N.A,,
as Debtor as Administrative Agent
By: By:
y :,-" |' ﬂ' r
Name:, Name: Judy D, Payne
Title: Title: Vice President

CHARINI331987v1



STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

L %ﬁ:\ Hl Il : , @ Wotary Publle of Megklenburg County, MNorth Carolina, certify that
.EJ_GL‘! ﬁ Pooypn®_  (ihe “Signatory™), of Bank of America, N.A, personally appeared

before me this day and that by authority duly given, acknowledged the due execntion of the foregoing dooument on behalf of
Bank of America, N.A,

I certify that (check one of the following)

\g [ have personal knowledge of the identity of the Signatory; or
1 have seen satisfactory evidence of the Signatory(ies)’s identity, by n current state or federal identification with the
Signatory(ies)’s photograph in the form of:
(check one of the following)
[1 & driver’s license or
[1 in the form of jor
[7] a credible witness has swemn to the identity of the Signatory.

The Slgnatory acknowledged to me that he/she voluntarily signed the foregoing document for the purpose stated therein
and in the capacity indicated,

Witness my hand and offictal stamp or-seal this __Q?_Q day of __Hg_;r_A_, 2014.

D s A LD

Notary Public

Print Name: __ [a]

(Nate; Notary must sign exacily as omnotary -"e"")Notary Public
MMecklenbur g Co,, North Carolina

My Commission Expires: y Commission 2018

[NOTARY SEAL]
(MUST BE FULLY LEGIBLE)

CHARII351987v]



IN WITNESS WHEREOQF, each of the parties hereto, pursuant to due corporate or other authority,
has caused this Memorandum of Security Agreement to be duly executed in its legal name by its officers,
thereunto duly authorized, all as of the date first above written.

EASING COMPANY LLC, BANK OF AMERICA, N.A.,,
; as Administrative Agent
" % ) By:
Name;__Lorie L. Leeson Name:
Title: __ Senior Vice President Title;
2

CHARII351987v]




STATE OF OREGON )
3 ss:
COUNTY OF CLACKAMAS )

On this _M___ day of March 2014, before me pcrsonally appemed LoAe. L.Lopsen , to me
known, who being by me duly sworn, says that shee is the Gﬁﬁm of GREENBRIER
LEASING COMPANY LLC, that said instrument was signed on behalf of sald company by authority of its
sole member, and shelhe-acknowledges that the execution of the foregoing instrument was the fiee act and

deedof said company.

Nofary Public
OFFICIAL STAMP
SHER| CLARKE GRETHER
NOTARY PUBLIC - OREGON
COMMISSION ND. 821144

11 COMMISSION EXPIRES OLTOBER 14, 1011

My Commission expires Octalpas 1, 30 17
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SCHEDULE A - PLEDGED RAILCARS
5,013 railcars marked and numbered as follows:

AOKX 83221, 83222, 83225-83228, inclusive, 83230, 83231, 83234, 83235, 83237-83248, inclusive,
83250-83255, inclusive, 83257-83259, inclusive, 83263-83266, inclusive, 83268-83271, inclusive, and
83274 (A22-016);

AZER 77000-77002, inclusive, 77004-77016, inclusive, 77018-77025, inclusive, 77027-77032, inclusive,
77034-77039, inclusive, 77041, 77043-77063, inclusive, 77065-77067, inclusive, 77069-77074, inclusive,
77076-77079, inclusive, and 77081-77088, inclusive (A67-001);

AOK 66500, 66501, 66910-66939, inclusive, 200601, and 201010 (B01-152),

AOK 35000-35008, inclusive, 35010-35019, inclusive, 35021-35027, inclusive, 35029-35032, inclusive,
35034, 35037-35045, inclusive, 35047-35057, inclusive, 35060-35066, inclusive, 35068-35073, inclusive,
35075-35081, inclusive, 35083, 35084, 35086-35097, inclusive, 35102-35109, inclusive, 35114-35116,
inclusive, 35119, 35121-35123, inclusive, 35125-35128, inclusive, 35130-35134, inclusive, 35136-35144,
inclusive, 35147-35153, inclusive, 35155-35160, inclusive, 35162, 35164, 35165, 35167, 35168, and
35170-35174, inclusive (BO1-153);

BNSF 484016, 484017, 484483, 484486, 484489, 484499, 484509-484511, inclusive, 484611-484620,
inclusive, 484622-484625, inclusive, 484627-484686, inclusive, 484688-484741, inclusive, 484743-
484750, inclusive, 484752-484856, inclusive, 484858-484979, inclusive, and 484981-484999, inclusive

(BO1-183);

GBRX 5036, 5041, 5046, 5050, 5052, 5054, 5072, 5078, 5086, 5090, 5093, 5103, 5122, 5251, 5256, 5265,
5266, 5272, 5278, 5283, 5293, 5307, 5315, 5317, 5321, 5326, 5331, 5339, 5340, 5345, 5346, 5358, 5365,
16168-16170, inclusive, 16174-16185, inclusive, 16188-16194, inclusive, 16197-16199, inclusive, 16201,
16202, 16204, 16205, 16207, 16208, 16212, 16214, 16215, 16217-16220, inclusive, 16223, 16224, 16226-
16228, inclusive, 16230-16239, inclusive, 16241-16243, inclusive, 16245, 16246, 16248-16252, inclusive,
16254, 16255, 16257-16286, inclusive, 16288-16304, inclusive, 16307-16330, inclusive, 16332-16350,
inclusive, 16352-16361, inclusive, 16364-16376, inclusive, 16378-16380, inclusive, 16382, 16384, 16385,

and 16387-16389, inclusive (B01-192);
CSXT 491750-491899, inclusive (C02-027);

AOK 501502, 501503, 501505-501510, inclusive, 501512, 501515-501518, inclusive, 501520, 501521,
501524, 501526, 501528, 501529, 501532, 501535-501540, inclusive, 501543, 501545, 501547, 501549,
501550, 501553-501556, inclusive, 501560, 501561, 501563, 501565, 501567, 501569, 501570, 501572-
501577, inclusive, 501582, and 501584 (C02-038);

CSXT 600050-600074, inclusive, and 600076-600083, inclusive (C02-045);
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GBRX 83100-83115, inclusive, 83117-83190, inclusive, 83192, 83193, and 83194-83219, inclusive (C28-
002),

WCRC 2402, 2404, 2407, 2415, 2417-2420, inclusive, 2422, 2424, 2426, 2427, 2430, 2433, 2435-2438,
inclusive, 2441, 2443, 2444, 9008, 9013, 9017, 9020, 9033, 9045, 9047, 9053, and 9070 (C30-001);

AOK 27665, and 27667-27739, inclusive (D07-001);

AOK 111000-111018, inclusive, 111020-111026, inclusive, 111028-111042, inclusive, and 111044-
111099, inclusive (D07-002);

CRLE 119700-119738, inclusive, 119740, 119741, and 119743-119799, inclusive (E06-001);
GBRX 700200-70299, inclusive (E38-001);

GBRX 700300-70399, inclusive (E38-002);

GBRX 700400-70511, inclusive (E38-003);

AOK 101-139, inclusive (F06-017);

LFCD 94002-94004, inclusive, 94009, 94011, 94016, 94018, 94020-94022, inclusive, 94024, 94027-
94030, inclusive, 94032, 94034, 94036, 94038-94040, inclusive, 94042-94048, inclusive, 94052-94060,
inclusive, 94062, 94065, 94066, 94069-94077, inclusive, and 94079 (F07-002);

FEC 71126, 71127, 71130-71134, inclusive, 71136, 71137, 71139, 71142-71144, inclusive, 71147, 71148,
71151-71155, inclusive, 71157, 71158, 71161-71165, inclusive, 71167-71174, inclusive, 71177, 71178,
71180, 71182, and 71183 (F08-015);

CRLE 19315, and AOK 119006, 119007, 119014, 119019, 119020, 119023, 119029, 119032, 119041,
119062, 119067, 119072, 119075, 119077, 119079, 119081, 119090, 119091, 119093, and 119096 (F10-

001);

AOK 110104, 110106, 110107, 110112, 110114, 110116, 110118, 110119, 110120, 110122, 110126,
110128-110131, inclusive, 110133, 110138, 110142, 110145, 110150-110154, inclusive, 110156-110159,
inclusive, 110162, 110165, 110169, 110174, 110179, 110180, 110182, 110188, 110190, 110191, 110197,
110198, 116702, 116712, 116718, 116722, 116725, 116726, 116738, 116740, 116741, 116745, 167142,
167149, 167177, 167181, 167191, 167208, and167210 (G06-071),

AOQK 55346, 55347, 55349-55357, inclusive, 55359-55362, inclusive, 55364-55368, inclusive, and 55370-
55374, inclusive (G06-077);

GBRX 36039, 36059, 36060, 36062, 36066, 36077, 36080, 36084, 36087, 36100, 36106, 36107, 36116,
36131, 36158, 36415, 36583, 36628, 37003, 37481, 37649, 37650, 97206, 97338, 97435, 97467, 97569,
97615, 97939, 97950, 97983, 97984, 97989, 97999, 98002, 98032, 98227, 98268, 98289, 98317, 98325,
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98611, 98626, 98642, 98804, 98811, 98816, 98817, 99471, 99605, 99610, 99869, 99871, 99888, 99899,
99916, 99924, 99928, 99965, and 99984 (G14-001);

AOKX 78600-78613, inclusive, 78615-78618, inclusive, 78620, 78631, 78632, 78636, 78646, 78647,
78664, 78666, 78667, 78676-78678, inclusive, 78691, 78694, 78695, 78700, 78707, 78714, 78715, and
78717-78719, inclusive (G26-008);

AOKX 78151, 78153, and 78570-78599, inclusive (G29-002);
AOKX 78550-78569, inclusive, 78619, 78641, 78658, 78680, and 78689 (G46-001);

GBRX 36055, 36109, 36124, 36125, 37453, 37466, 37589, 37640, 96877, 97611, 98019, 98033, 98034,
98037, 98278, 98337, 98576, 98639, 98807, 99441, 99523, 99864, and 99920 (109-011);

KCS 60300, 60301, 60305-60311, inclusive, 60313-60326, inclusive, 60328-60334, inclusive, 60336-
60358, inclusive, 60360-60363, inclusive, 60365-60367, inclusive, 60370, 60372-60384, inclusive, 60386~
60397, inclusive, 60400-60405, inclusive, 60408-60411, inclusive, 60413, 60414, 60416-60430, inclusive,
60432-60445, inclusive, 60447, 60448, 60450, 60452-60463, inclusive, 60465-60471, inclusive, 60473-
60478, inclusive, 60480, 60481, 60484, and 60485(K01-014);

AOK 137073, 137083, 138755, 138780, 138796, 138888, 138996, 319007, 319055, 319070, 319146,
319435, 319731, 319740, 319758, 319762, 319794, 319845, 319850, 319871, 319946, 320005, 320201,
321332, 322212, 322213, 322215, 322232, 322267, 322277, 322309, 322318, 322319, 322337, 322338,
322353, 322369, 375626, 375638, 375639, 375641, 375644, 375646, 375647, 375648, 375653, 375654,
375660, 375661, 375663, 375667, 375685, 375691, 375694, 375698,375701, 375703, 375707, 375711,
375713, 375714, 375717, 375718, 375720, 375724, 375728, 375735, 375739, 375743-375745, inclusive,
375749, 375750, 375754, 375757, 375762, 375770, 375772, 375783, 375784, 375788, 375792, 375794,
375797, 731453, 731454, 731455, 731457, 731459, 731460-731463, inclusive, 731466, 731467, 731473,
731475, 731476, 731479- 731484, inclusive, 731487, 731490, 731497, 731500, 731502, 731504, 731505,
731506, 731508, 731510, 731512, 731513, 731515, 731516, 731518, 731519, 731521-731524, inclusive,
731527, 731528, 731531, 731536, 731539, 731542, 731545, 731546, 731548, 731552, 731553, 731555,
731556, 731558, 731559, 731562, 731564, 731569, 731570, 731575, 731577-731581, inclusive, 731583,
731584, 731586, 731587, 731593, 731594, 731598, 731600, 731604, 731605, 731606, 731608, 731610,
731613, 731615, 731618, 731619, 731621, 731624, 731628, 731634, 731637, 731638, 731639, 731641,
731642, 731643, 731646-731649, inclusive, 731651, 731652, 731654, 731657, 731658, 731660, 731662,
731666, 731668, 731670, 731674, 731676, 731679, 731680, 731683, 731686, 731689, 731690, 731693-
731695, inclusive, 731702, 731705, 731706, 731709, 731711-731713, inclusive, 731715-731718,
inclusive, 731721, 731723, 731724, 731725, 731727, 731728, 731729, 731732, 731737, 731739, 731740,
731742, 731744, 731746, 731747, and 731748 (K01-015);

AOK 119021, 119022, 119025, 119026, 119028, 119030, 119031, 119033, 119036, 119037, 119039,
119040, 119043, 119044, 119046, 119048, 119050, 119053, 119054, 119063, 119070, 119074, 119080,

119082, and 119083 (K01-031);
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GBRX 83280-83329, inclusive (K08-001);
GBRX 69300-69349, inclusive (K08-003);

GBRX 5001-5007, inclusive, 5009, 5010, 5012, 5014-5035, inclusive, 5037-5040, inclusive, 5042-5045,
inclusive, 5047-5049, inclusive, 5051, 5053, 5055-5058, inclusive, 5060-5062, inclusive, 5064-5071,
inclusive, 5073-5077, inclusive, 5079-5085, inclusive, 5087-5089, inclusive, 5092, 5095, 5096, 5098-
5102, inclusive, 5104, 5106-5109, inclusive, 5111-5117, inclusive, 5119-5121, inclusive, 5123-5126,
inclusive, 5128, 5168, 5172, 5180, 5183, 5200, 5235, 5244, 5252-5255, inclusive, 5257-5264, inclusive,
5267-5271, inclusive, 5273-5277, inclusive, 5280-5282, inclusive, 5284-5292, inclusive, 5294-5300,
inclusive, 5308-5314, inclusive, 5316, 5318-5320, inclusive, 5322-5325, inclusive, 5327-5329, inclusive,
5330, 5332-5338, inclusive, 5341, 5342, 5344, 5347-5357, inclusive, 5359-5364, inclusive, 5366-5372,
inclusive, 16172, 16187, 16196, 16210, 16225, 16240, 16247, 16253, 16362, 16363, and 16381 (K24-
001D);

GBRX 35009, 35020, 35028, 35033, 35035, 35036, 35046, 35058, 35059, 35067, 35074, 35082, 35085,
35098-35101, inclusive, 35110-35113, inclusive, 35117, 35118, 35120, 35124, 35129, 35135, 35145,
35146, 35154, 35161, 35163, 35166, and 35169 L04—002);

AOK 28300-28410, inclusive, and 28412-28449, inclusive (1.05-001);
AOK 27850-27874, inclusive (L05-004),
AOK 27800-27839, inclusive, 27841, 27842, and 27845-27849, inclusive (L05-005);

AOK 27604, 27606, 27610, 27613, 27617, 27619, 27620, 27621, 27625, 27627, 27628, 27632, 27636,
27638, 27640, 27644, 27647, 27649, 27650, 27652, 27657, 27660, 27661, 27662, and 27664 (L05-006);

AOKX 78154-78191, inclusive (L31-002);

GBRX 67070-67104, inclusive (M19-002);

AOKX 181505, 181508, 181509, 181513, 181518-181520, inclusive, 181525, 181534-181537, inclusive,
181539, 181540, 181544, 181545, 181547, 181548, 181550, 181553, 181554, 181556, 181557, 181561,
181563, 181565, 181568, 181569, 181572, 181576, 181578-181580, inclusive, 181586, 181589, 181591,
181593, 181599, 181600, 181606-181609, inclusive, 181612, 181619-181622, inclusive, 181624, 181626~
181631, inclusive, 181635-181637, inclusive, 181644, 181645, 181647, 181649-181651, inclusive,
181654-181657, inclusive, 181659, 181661, 181664, 181669, 181673, 181676-181680, inclusive, 181684,
181685, 181687-181690, inclusive, 181692, 181697, 181699, 181701, 181703-181705, inclusive, 181708,
181709, 181711, 181715, 181716, 181718, 181723, 181725, 181728, 181731, 181732, 181738, 181740,
181741, 181744-181746, inclusive, 181751-181753, inclusive, 181757, 181760, 181767, 181768, 181771,
181785, 181788, 181792, 181797, 181798, 181800, 181803, 181804, 181806, 181808, 181809, 181810,
181814, 181818, 181821, 181823-181826, inclusive, 181829, 181830, 181833, 181836-181838, inclusive,
181840, 181841, 181843, 181845, 181846, 181851, 181856, 181858, 181863, 181865, 181869, 181870,
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181873, 181874, 181878, 181881, 181883, 181888, 181892, 181897-181899, inclusive, 181903-181905,
inclusive, 181910, 181913, 181915, 181916, 181918, 181920, 181924, 181927, 181930, 181938, 181940,
181941, 181944, 181950, 181954, 181957, 181959, 181961, 181964, 181968-181970, inclusive, 181974-
181976, inclusive, 181979, 181981-181983, inclusive, 181987, 181989, 181991, 181995-181998,
inclusive, 182000-182002, inclusive, 182005, 182008, 182009, 182014, 182020, 182021, 182025, 182030,
182033, 182037, 182040-182042, inclusive, 182045, 182048-182051, inclusive, 182057, 182060-182062,
inclusive, 182064, 182066, 182074, 182075, 182079, 182086, 182087, 182090, 182092, 182097, 182099,
182101-182106, inclusive, and 182109-182111, inclusive (M52-001);

AQK 27940-27944, inclusive, and 27946-27999, inclusive (P06-005);

AOK 20003, 21970-21972, inclusive, 21974-21977, inclusive, 21979-21998, inclusive, 27600-27603,
inclusive, 27605, 27607-27609, inclusive, 27611, 27612, 27614-27616, inclusive, 27618, 27622-27624,
inclusive, 27626, 27629-27631, inclusive, 27633-27635, inclusive, 27637, 27639, 27641-27643, inclusive,
27645, 27646, 27648, 27651, 27653-27656, inclusive, 27658, 27659, and 27663 (Q01-015);

GBRX 5008, 5011, 5013, 5059, 5063, 5091, 5094, 5105, 5110, 5127, 5129-5171, inclusive, 5173-5179,
inclusive, 5181, 5182, 5184-5195, inclusive, 5197-5199, inclusive, 5201-5234, inclusive, 5236-5243,
inclusive, and 5246-5250, inclusive (R14-002);

UCRY 6500-6507, inclusive, 6509-6520, inclusive, 6522, 6524, 6525, 6527, 6529-6533, inclusive, 6537,
6538, 6540-6543, inclusive, 6545-6554, inclusive, 6557-6562, inclusive,

6564-6575, inclusive, 6577, 6580, 6581, 6583, 6584, 6586, 6587, 6588, 6591, 6594, 6595, 6597, and 6599
(S03-040);

AOKX 36000, 36003, 36005, 36009, and 36015, and GBRX 230160-230168, inclusive, 230172-230182,
inclusive, 230184-230186, inclusive, 230188-230191, inclusive, 230193, 230194, 230198, and 230199

T50-001);
AOK 29830-29979, inclusive (W03-006);

GBRX 934730, 934733, 934734, 934738, 934740, 934742, 934743, 934747, 934749, 934751, 934753,
934754, 934757, 934759, 934761, 934765, 934768, 934769, 934777, 934779, 934784, 934787, 934794,
934797, 934800, 934801, 934803, 934808, 934813, 934814, 934817, 934818, 934823, 934826, 934836,
034842-934844, inclusive, 934849, 934851, 934860, 934861, 934864-934867, inclusive, 934869-934872,
inclusive, 934874-934877, inclusive, 934879, 934881, 934883, 934885-934389, inclusive, 934892,
934894, 934895, 934898, ,934900-934902, inclusive, 934905, 934907, 934908, 934912, 934915, 934918,
934920, 934921, 934924, 934925, 934931, 934932, 934934-934937, inclusive, 934939, 934943, 934945-
934951, inclusive, 934955, 934956, 934962, 934966-934968, inclusive, 934972, 934973, 034975-934978,
inclusive, 934980-934982, inclusive, 934984, 934985, 934987, 934989, 934992-934994, inclusive,
934996, 934998, 935000-935006, inclusive, 935008, 935014, and 935015 (W03-007);
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WC 37460-37478, inclusive, 37480-37519, inclusive, 37520, 37522-37532, inclusive, 37534-375438,
inclusive, 37550-37560, inclusive, 37562-37572, inclusive, 37574-37598, inclusive, 37600-37604,
inclusive, and 37606-37609, inclusive (W04-016);

AOK 28000-28038, inclusive, 28040-28099, inclusive, 28450-28468, inclusive, 28470-28475, inclusive,
and 28477-28549, inclusive (W04-018);

AOK 28200-28268, inclusive, and 28270-28299, inclusive (W04-019);

AOK 112000-112022, inclusive, 112024-112053, inclusive, 112055-112114, inclusive, [12116-112134,
inclusive, and 112136-112149, inclusive (W04-021);

GBRX 69150-69299, inclusive (W14-003); and

AOK 181057, 181122, 181125, 181142, 181145, 181152, 181170, 181172, 181399, 181400, 181551,
181559, 181577, 181707, 181713, 181736, 181756, 181766, 181854, 181868, 181911, 181925, 181926,
181955, 181988, 182034, and 182114 (W24-001).
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