ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuITE 301

WASHINGTON, D.C.

ELIAS €. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) ——

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@aol.com

November 29, 20911

Ms. Cynthia T. Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, SW.

Washington, D.C. 20423

Dear Ms. Brown:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Additional Collateral, dated as
of November 28, 2011, a secondary document as defined in the Board's Rules
for the Recordation of Documents.

The enclosed document relates to the Memorandum of Credit Agreement
and Security Agreement previously filed with the Board under Recordation
Number 26890.

The name and address of the party to the enclosed document are:

Administrative

Agent: Bank of America, N.A.
800 Fifth Avenue, Floor 32
Seattle, Washington 98104

Borrower: Greenbrier Leasing Company LLC
One Centerpointe Drive
Lake Oswego, Oregon 97035




Ms. Cynthia T. Brown
November 29, 2011
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A description of the railroad equipment covered by the enclosed document

50 covered hopper railcars: GBRX 69300 - GBRX 69349.
A short summary of the document to appear in the index is:
Memorandum of Additional Collateral.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

D

‘/Edward M. Luria

EML/bhs
Enclosures
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MEMORANDUM OF ADDITIONAL COLLATERAL

SURFACE TRANSPORTATION 80

2011, by and among GREENBRIER LEASING COMBANY LLC (hereinafter the “Debior™), and
BANK OF AMERICA, N.A., as agent {in such capacity, the "Administrative Agent™) for the
lenders party to the Credit Agreernent (the "Lenders”), respecting (i) that certain Credit
Agreement dated a3 of March 30, 2007 (as amended or otherwise modified from thie to time, the

Seecurily Agrecment dated as of March 30, 2007 {as amended or otherwise modified from time 1o
time, the “Seaurity Agreement”), entered into between the Deblor and the Administrative Agent,
This Memorandum of Additional Colluteral s in addition to and supplements that certain
Memorandum Crodit Agreement and Security Agreament filed March 30, 2007, recordation
nwmber 26890,

Debtor and Administrative Agent hereby afftrm and acknowledge thatt the Lenders have
agreed to loan to the Debtor and the Debtor hag agreed to borrew from the Lenders, and the
Debtor has agreed o grant the Administrative Agent, for the benefit of itself and the Lenders, a
first priority securily inforest in certain reilvoad equipment bearing reporting marks and roud
mumbers as lsted on Schedule A attached hereto as additional collateral in order 10 secure
Debtor’s performance of its oblhigations as deseribed in the Credit Agreement and Security
Agreemient.



IN WITNESS WHEREBOF, cach of the parties herelo, pursuint to due corporate
authority, bas caused this Memorandum of Additional Collateral o be duly executed in it
corporate name by its officers, thereunto duly authorized, all as of the date first above written,

BORROWER:

GREENBRIER iﬁASiNG}CZC}MP&NY
LLC 4

By:

Name: 4 g “tlnl

ADMINISTRATIVE AGENT:
BANK OPAMERICA, N.A.

PR

o 1 .
By: 7 A Lot oGS A vt
AN
Name: 7 FFAAS Silho it
Title: A f{;fff’}

CGRLOANSBANK OF AMERICAWILC-BORROWER2OT P'demorandunt of Additionad Collaters? TUE2 L doey



STATE OF OREGON 3
§8:
COUNTY OF CLACKAMAS 3

On this 28" day of November, 2011, before me personally appeared Larry Stanley, to me
personally known, who being duly sworn, stated that he is Senior Vice President of
GREENBRIER LEASING COMPANY LLC and that said instrument was signed on behalf of
said company by suthosity of its Manager, and be acknowledged that the execution of the
E‘m’ggﬁi::g instrurent wag the free act and deed of said company.

0’:"'&’ ms\wm.
SHERI CLARKE GRETHER §

- ; i S z'
‘\f{ma y Public NOTARY PUBLIG-OREGON

j ; COMMISSION NOI 442318
My Commission Expires: November 8, 2013 ) mc@m&s&ﬁxﬁxf}ﬁmﬁwmms 2018 f}
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STATE OF z,a}asﬁmg for )
. j 38
COUNTY OF _4(ing )

On  this g§3 +H of  November, 2011, bhefore e personally  appesred
nd Shir . o me personally known, whe being duly
sworn, stated™thatshe is Assiad. Uiee Presidesd  of BANK OF AMERICA, N.A,, that
said instrument was signed on behalf of said banking corporation by authority of its board of
directors, andshe acknowledged that the execution of the foregoing instrument was the free act
wrrl deed of said corporation.

Ntary i*tzlﬁ%c .
é:!w wt /. Thomass
My Commission Expires & = R 7~ 2013

Iy




Sehedule A

Lease 1D KOR-003:

Filly (507 covered hopper railcars, numbered GBRYX 69300 through GBRX 69340



CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: November 29, 2011
Edward M. Luria




