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Mr. Sidney L. Strickland, Jr.
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Sectlo‘ﬁ«> e
11303(a) are three (3) duly executed copies of a Security Agreement Supplement
Venture II, dated as of October 25, 1993, a secondary document as defined in the
Commission’s Rules for the Recordation of Documents under 49 C.F.R. Section 1177.

of August 13, 1991 between Greenbrier Railcar, Inc. and Greenbrier Leasing
Corporation, Borrowers, and The Bank of California, N.A., as Agent, which was filed
and recorded on November 6, 1991 under Recordation Number 17584. '

\ The enclosed document relates to the Security Agreement-Venture II dated as
The names and addresses of the parties to the enclosed document are:
Borrowers: Greenbrier Railecar, Inc.
Greenbrier Leasing Corporation
Lake Oswego, Oregon 97035

Secured Party: The Bank of California
407 S.W. Broadway
Portland, Oregon 97205

A description of the railroad equipment covered by the enclosed document is
set forth in Attachment 1 to the Partial Release Agreement.



Mr. Sidney L. Strickland, Jr.
October 26, 1993
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Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yours,
Robeft W. Alvord

RWA/bg
Enclosures



FHnterstate Commeree Commission

Washington, BJB.EL. 20423 10/26/93

OFFICE OF THE SECRETARY

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, NW -
Ste., 200 -
Washington, DC. 20006-2973

& kd

Dear Sirs:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on '10/26/93 at 1:30PM , and assigned

recordation number(s). 17584-% and 17978-A.

' Sincerely yours,
/ / = L
/ .

Secretary
SIDNEY L. STRICKLAND

Enclosure(s)



SECURITY AGREEMENT SUPPLEMENT gC )
VENTURE II 0T @M I
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This Security Agreement Supplement is given by GREENBRIQRTNEASBNOW %RPORATION
a Delaware corporation and GREENBRIER RAILCAR, INC., a Delaware corporat1on
(the "Borrower"), to THE BANK OF CALIFORNIA, NATIONAL ASSOCIATION (the "Bank")
as a supplement to the Security Agreement dated as of August 13, 1991 (herein,
as the same may have been amended, modified or supplemented from time to time,
called the "Security Agreement") between the Borrower and the Bank.

Capitalized terms used herein shall have the meaning attributed thereto in the
Security Agreement.

As further security for the Obligations, the Borrower hereby assigns to the
Bank all of Borrower's rights, title and interest in, and grants to the Bank a
security interest in the following items of Collateral: (a) the Equipment
listed on Attachment 1 hereto and all improvements, replacements,
substitutions, accessories and additions thereto; (b) the Leases listed in
Attachment 1 hereto (if any) and all leases and agreements to lease now or
hereafter in effect and relating in any way to the Equipment and all rents,
accounts and other rights to payment arising under the Leases; (c) all
proceeds of all of the foregoing. This grant of a security interest is made
under and pursuant to the terms of the Security Agreement.

The Borrower warrants to the Bank that (a) it is the lawful owner of such
Equipment, Leases and Proceeds, free and clear of all liens and incumbrances
(except the security interest of the Bank and the leasehold interest of the
lessees under the Leases); (b) each piece of Equipment listed on Attachment 1
has been received, delivered and accepted by a duly authorized agent of the
Borrower and each such piece of Equipment is in the condition required by the
Security Agreement; and (c) each Lease listed on Attachment 1 is the valid and
binding obligation of the lessee thereon, not subject as of the date hereof to
any claim, offset or defense known to the Borrower and the names and addresses
of the lessees, the lease terms and the rents payable on such Leases as shown
on the attachment are true and correct.

Dated: October 25, 1993

GREENBRIER LEASING CORPORATION, GREENBRIER RAILCAR, INC.,
a Delawar corporat1on 62{%{ a Delawiye corpo:zégfn
By: Z%Z/' C(// By: /\\ 01 tge ] é(/éé[g
V1ce Pres1dent Vice President '
STATE OF OREGON )
) ss.

County of Clackamas )

The foregoing instrument was acknowledged before me this Qe S , 1993
by [hrris , Vice President of GREENBRIER LEASING CORPORATION.
iy 0
Notary Public for Oregon
My Commission Expires on -89S

- NG .
OFFICIAL SEAL
s of B COLLEEN MARTIN
NOTARY PUBLIC - OREGON
i COMMISSION NO.010075
MY COMMISSlON EXPIRES OCT. 08, 1995

—
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ATTACHMENT 1
TO
SECURITY AGREEMENT SUPPLEMENT - VENTURE II
DATED OCTOBER 25, 1993

Description of Equipment:

Various railcars that are part of Venture II, as approved by Bank, and having
serial numbers attached as "Schedule A" (5 pages).

7313C



SCHEDULE A

OLD CAR NEW CAR OLD CAR NEW CAR
NUMBER NUMBER NUMBER NUMBER

SP 243387 GVSR 771014 SP 404015 GVSR 508007
SP 243417 GVSR 771060 SP 404039 GVSR 508021
SP 243425 SP 404040 GVSR 508000
SP 243427 SP 404042 GVSR 508004
SP 243436 GVSR 771008 SP 404048 GVSR 508001
SP 243473 SP 404049 GVSR 508020
SP 243484 SP 404068 GVSR 513025
SP 24349] SP 404087 GVSR 513024
SP 243575 SP 404097 GVSR 513027
SP 243580 SP 404099 GVSR 513038
SP 243616 GVSR 771041 SP 465079

SP 24366) GVSR 771044 SP 465543

SP 243686 GVSR 771015 SP 465546

SP 243724 GVSR 771009 SP 465547

P 243733 SP 465549

SP 243745 SP 465550

SP 243751 SP 465556

SP 243760 GVSR 771054 SP 465557

SP 243765 SP 465558

SP 24377) GVSR 771018 SP 465560

SP 243827 SP 465561

SP 243875 GVSR 771005 SP 465562

SP 243883 SP 465565

SP 243927 GVSR 771000 SP 465566

SP 243937 GVSR 771043 SP 465569

SP 243962 GVSR 771001 SP 465570

SP 244018 GVSR 771007 SP 465574

SP 244019 SP 465576

SP 244056 . SP 465580

SP 244057 GVSR 771051 SP 465581

SP 244066 SP 465584

SP 244078 GVSR 771047 SP 465586

SP 244079 GVSR 77101) SP 465587

SP 244097 SP 465590

SP 244141 GVSR 771049 SP 465592

SP 244764 GVSR 774019 SP 465593

SP 245014 GVSR 774057 SP 465594

SP 245068 GVSR 774001 SP 465595

SP 245098 GVSR 774014 SP 465596

SP 245172 GVSR 774010 SP 465597

SP 245258 SP 465598

SP 245415 * SP 465600

SP 24542] SP 465601

SP 245509 GVSR 775503 SP 465603

SP 245749 SP 465604

SP 245754 GVSR 778501 SP 465608

SP 404005 GVSR 508003 SP 465611

SP 404014 GVSR 508022 SP 465614
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NUMBER

GVSR 629561

SCHEDULE A

OLD CAR
NUMBER
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694794
694795
694803
694806
694811
699580
699607
699653
699674
699684
699736
023456
023526
023576
023599
023612
023615
023618
023624
023636
02364]
023681
023715
066619
066649
066736
066741
066774
066905
066920
066950
066977
067083
067132
067211
067212
067297
067346
067352
067426
067489
067646
067722
067751
067752
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067765

SCHEDULE A
NEW CAR OLD CAR
NUMBER NUMBER
GVSR 768193 SSW 067766
GVSR 768048 SSW 067768
GVSR 768026 SSW 067776
GVSR 768049 SSW 06778]
GVSR 768185 SSW 067787
SSW 067789
SSW 067791
SSW 067798
SSW 067804
SSW 067805
SSW 067811
SSW 067812
GVSR 768171 SSW 067821
SSW 067824
GVSR 768151 SSW 067829
SSW 067832
GVSR 768073 SSW 067837
GVSR 768162 SSW 067839
GVSR 768174 SSW 067851
GVSR 768161 SSW 067852
GVSR 768075 SSW 067853
GVSR 768178 SSW 067855
GVSR 768]81 SSH 067858
GVSR 769507 SSW 067860
SSW 067862
GVSR 769503 SSW 067865
: SSW 067869-
SSW 067876
GVSR 769027 SSH 067882
GVSR 769023 SSW 067888
GVSR 769002 SSW 067830
SSW 067891
GVSR 769016 SSW 067893
GVSR 769003 SSW 067894
GVSR 76903] SSW 067897
GVSR 769000 SSW 067899
GVSR 769021 SSW 067903
GVSR 769032 SSW 067904
GVSR 774004 SSW 067908
GVSR 774000 SSW 067913
SSW 067914
GVSR 774505 SSW 067922
SSW 067930
VCY 181198 SSW 067933
VCY 181152 SSW 067934
VCY 181163 SSW 067936
VCY 181000 SSW 067937
VCY 181223 SSW 067938

NEW CAR
NUMBER
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181220
181185
181177
181187
181138
181225
181174
181167
181195
181165
181183
181186
181181
181208
181196
181130
181156
181166
181140
181204
181203
181169
181191
181158
181178
181139
181170
181159
181162
181224
181210
181147
181214
181182
181168
181124

181205
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SCHEDULE A
OLD CAR NEW CAR OLD CAR NEW CAR
NUMBER NUMBER NUMBER NUMBER
SSW 067946 VCY 181211 SSW 079720 GVSR-50808]
SSW 067951 VCY 181092 © SSW 079744 GVSR 508080
SSW 067954 VCY 181175 SSW 079987
SSH 067956 VCY 181227 UMP 071550 CRLE 518161
SSW 067958 VCY 181109 UMP 071566 CRLE 518165
SSW 067959 VCY 181215 UMP 073553
SSW 067963 VCY 181171 UMP 073569 CRLE 527073
SSW 067964 VCY 181144 UMP 073647 CRLE 527715
SSW 067967 VCY 1812]2 UMP 073679 CRLE 527093
SSW 067968 VCY 181143 UMP 073733
SSW 067969 VCY 181188 UMP 073810
SSW 067970 VCY 181089 UMP 073927 CRLE 527105
SSW 067972 VCY 181]80 UMP 074135
SSK 067983 VCY 18]154 UMP 074647 CRLE 530137
SSW 067988 VCY 181141 UMP 074784 CRLE 530155
SSW 067992 VCY 181218 UMP 074994
SSKH 067993 VCY 18122) UMP 076200
SSW 067997 VCY 181173 UMP 076220 CRLE 525083
SSW 077289 UMP 077207 CRLE 524163
SSW 077399 UMP 077234
SSW 077406 UMP 077283
SSK 077428 UMP 077301 CRLE 524151
SSW 077449 UMP 077330
SSW 077486 ' UMP 077434
SSW 077519 UMP 077531 CRLE 524173
SSW 077558 UMP 077635 CRLE 524705
SSW 077561 UMP 077638 CRLE 524171
SSW 077562 ' UMP 077677 CRLE 524531
SSW 077564 UMp 077823
SSW 077570 UMP 077837
SSW 077572 UMP 077867 CRLE 520073
SSW 077574 UMP 077895 CRLE 520075
SSW 077575 UMP 077962 CRLE 521029
SSW 077576 UMP 077965
SSW 077582 UMP 077983 CRLE 521031
SSH 077583 UMP 079980 CRLE 525075
SSW 077584 UMP 496223
SSW 077585 CRLE 524703 UMP 496266
SSW 077590 UMP 496392 CRLE 512111
SSH 07759]) UMPX073591 CRLE 527705
SSW 077595 UMPX073627
SSW 077643 UMPX073670 CRLE 527083
SSW 077771 UMPX073808 CRLE 527711
SSW 077781 CRLE 52004) UMPX073852 CRLE 527713
SSKW 077793 CRLE 520089 UMPX073909 CRLE 527707
SSW 077976 UMPX074147 CRLE 528711
SSW 078855 CRLE 533701 UMPX074201 CRLE 528067
SSW 078884 CRLE 533703 UMPX074278



SCHEDULE A
0.0 CAR NEW CAR oLo CAR NEW CAR
NUMBER NUMBER NUMBER NUMBER

uMPX076221
yMPX077269 CRLE 524165
UMPX077445 CRLE 524147
UMPX077601
UMPX077991 CRLE 521027
UMPX079876
UMPX496062 CRLE 512113
UMPX496299 CRLE 518201
WS0X073748 CRLE 527719
WS0X073935
WS0X074356 CRI.E 528085
WSOX074633 CRLE 530151
WS0X076929 CRLE 526549
WS0X077233
WS0X077305 CRLE 524169
WS0X077361 CRLE 524155
WS0X077456 CRLE 524153
WS0X077569 - CRLE 524177
WS0X077644 CRLE 524175
WS0X077805
Ws0Xx077831 CRLE 520085
WS0X079993
WS0X496420 CRULE 512119

TOTAL CARS: 407
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