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Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street. S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301 are two 
(2) originals and three (3) photocopies of Amendment No. 1 dated October 1, 2010 to 
Memorandum of Lease Agreement Schedule No. 7 dated as of July 12.2006. a 
secondary document as defined in the Rules for the Recordation of Documents, 49 
C.F.R. Section 1177. Also enclosed is a check for $42 payable to the order ofthe 
Surface Transportation Board covering the required recordation fee, 

This document relates to the Master Net Railcar Lease dated as of August 10.2005, 
which was duly filed and recorded on August 17.2006 and assigned Recordation 
No. 26516. 

The names and addresses ofthe parties to the enclosed document are: 

Lessor: WL Ross-Greenbrier Rail I LLC 
One Centcrpointe Drive, Suite 200 
Lake Oswego. Oregon 97035 

Lessee: Tennessee Valley Authority 
1101 Market Street 
Chattanooga. TN 37402 

A description ofthe railroad equipment covered by the enclosed document is: 

One hundred twenty-five (125) 4,200 c.f, 286,000 lbs. GRL. aluminum 
body rotary Autoflood III open-top railcars and bearing marks and 
numbers GBRX 26125 through GBRX 26249. inclusive. 

Please return stamped copies ol'the enclosed document not needed for your files to the 
undersigned. 



Section Chief 
Surface Transportation Board 
August 24,2012 
Page 2 

A short summar\' ofthe enclosed document to appear in the Board's Index is: 

Amendment to Memorandum of Lease Agreement dated October 1.2010 for 
Schedule No. 7. 

If you have any questions, please do not hesitate to call. 

Sincerely, 

GREENBRIER MANAGEMENT SERVICES, LLC. 
As Manager for WL Ross-Greenbrier Rail 1 LLC 

Debbie Kelly ^ 
Paralegal 

DLK:ms 
Enclosures 

cc: Edward M. Luria. Esq. 
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AMENDMENT NO. 1 DATED OCTOBER 1, 2010 ^^SMSLimSfmsmitm 

TO 

MEMORANDUM OF LEASE AGREEMENT 

BETWEEN 

WL ROSS-GREENBRIER RAIL I LLC, 
as assignee ofBabcock & Brown Rail Funding, LLC ("LESSOR") 

AND 

TENNESSEE VALLEY AUTHORITY ("LESSEE") 

SCHEDULE NO. 7 

AUGUST 10, 2005 



This Amendment No. 1 is dated as of October 1,2010, and is made by and between WL Ross-Greenbrier 
Rail I LLC, a Delaware limited liability company, as ultimate assignee of Babcock & Brown Rail Funding, 
LLC {'Lessor"), and Tennessee Valley Authority, an agency and instrumentality ofthe United States and 
a tax exempt entity ("Lessee"), and amends that certain Memorandum of Lease dated as of August 10, 
2005, between Babcock & Brown Rail Funding, LLC and Lessee (the "Lease Memorandum"). 

WHEREAS, Lessor and Lessee executed the Lease Memorandum describing the lease of one hundred 
twenty-five (125) 4,200 c f., 286,000 lbs. GRL, aluminum body rotary Autoflood III open-top railcars and 
bearing marks and numbers TV/\X 26125 through TV/0( 26249, inclusive; and 

WHEREAS, Lessor and Lessee wish to amend the Lease Memorandum to conform to an amendment 
effective as of October 1, 2010 to the underlying lease reflecting the restenciling of the railcars; 

NOW THEREFORE, Lessor and Lessee hereby amend the Lease Memorandum as follows: 

1. The Cars will be re-marked In connection with a renewal of the lease, as provided in this 
Amendment No. 1. The original reporting marks and numbers and the new reporting marks and 
numbers are reflected in the Amended Railcar List attached hereto as Exhibit A. 

2. All other terms and conditions of the Lease Memorandum not specifically amended hereby shall 
remain in full force and effect. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed by their respective 
authorized representatives as of the date and year first above written. 

/ cettify that I hold the title set forth be/ow, that this instrument was signed on behalf of the Lessor by 
authority of its Manager and that I acknowledge that the execution of the foregoing instrument was the 
free act and deed ofthe Lessor I further declare underpenalty of perjury that the foregoing is true and 
correct. 

WL ROSS-GREENBRIER RAIL I LLC 

BY: lJ>i<^(^yvv^cA7 
NAME-

TITLE: 

Wendy Teramoto 

Vice President 

/ certify that I hold the title set forth below and that I am authorized to sign this instrument behalfof the 
Lessee, and that I acknowledge that the execution ofthe foregoing instrument was the free act and deed 
of the Lessee. I further declare underpenalty of perjury that the foregoing is true and correct.̂  

TENNESSEE VALLE 

fnnifer L. Wood NAME; 

TITLE: Logistics Specialist 
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EXHIBIT A 
Amended Railcar List 

One hundred twenty-five (125) 4,200 c. f.. 286,000 lbs. GRL, aluminum body rotary Autoflood 111 
open-top railcars built in 2006 by Freightcar America, bearing marks and numbers as follows: 

, Frior 
I Mark 

TV AX 
TVAX 
TV AX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 

;-Pripr' 
Number 
26125 
26126 
26127 
26128 
26129 
26130 
26131 
26132 
26133 
26134 
26135 
26136 
26137 
26138 
26139 
26140 
26141 
26142 
26143 
26144 
26145 
26146 
26147 
26148 
26149 
26150 
26151 
26152 
26153 
26154 
26155 
26156 
26157 
26158 
26159 
26160 
26161 
26162 
26163 
26164 
26165 
26166 

;NeWr- ; 
i-'lftark'-'-

GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
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rmt^:^--J 
• Number; 
26125 
26126 
26127 
26128 
26129 
26130 
26131 
26132 
26133 
26134 
26135 
26136 
26137 
26138 
26139 
26140 
26141 
26142 
26143 
26144 
26145 
26146 
26147 
26148 
26149 
26150 
26151 
26152 
26153 
26154 
26155 
26156 
26157 
26158 
26159 
26160 
26161 
26162 
26163 
26164 
26165 
26166 



VPnor-
Mark 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 

;• r Prior - f 
^Number 
26167 
26168 
26169 
26170 
26171 
26172 
26173 
26174 
26175 
26176 
26177 
26178 
26179 
26180 
26181 
26182 
26183 
26184 
26185 
26186 
26187 
26188 
26189 
26190 
26191 
26192 
26193 
26194 
26195 
26196 
26197 
26198 
26199 
26200 
26201 
26202 
26203 
26204 
26205 
26206 
26207 
26208 
26209 
26210 
26211 
26212 
26213 
26214 
26215 

/Newv^'. 
Mark^^ 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
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••vNewi^';; 
rVNumter 

26167 
26168 
26169 
26170 
26171 
26172 
26173 
26174 
26175 
26176 
26177 
26178 
26179 
26180 
26181 
26182 
26183 
26184 
26185 
26186 
26187 
26188 
26189 
26190 
26191 
26192 
26193 
26194 
26195 
26196 
26197 
26198 
26199 
26200 
26201 
26202 
26203 
26204 
26205 
26206 
26207 
26208 
26209 
26210 
26211 
26212 
26213 
26214 
26215 



;,P"o>"-
iMark , 

TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 
TVAX 

•;;Prior -
•"•Number 

26216 
26217 
26218 
26219 
26220 
26221 
26222 
26223 
26224 
26225 
26226 
26227 
26228 
26229 
26230 
26231 
26232 
26233 
26234 
26235 
26236 
26237 
26238 
26239 
26240 
26241 
26242 
26243 
26244 
26245 
26246 
26247 
26248 
26249 

"New.;r'"-
M i r k - i 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 
GBRX 

•^.Num'ber: 
26216 
26217 
26218 
26219 
26220 
26221 
26222 
26223 
26224 
26225 
26226 
26227 
26228 
26229 
26230 
26231 
26232 
26233 
26234 
26235 
26236 
26237 
26238 
26239 
26240 
26241 
26242 
26243 
26244 
26245 
26246 
26247 
26248 
26249 
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