
GREENBRIER COMPANIES INC
Form SC 13D/A
December 20, 2010

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A
Under the Securities Act Of 1934

(Amendment No. 1)*

The Greenbrier Companies, Inc.
(Name of issuer)

Common Stock, without par value
(Title and class of securities)

393657101
(CUSIP number)

WL Ross Group, L.P.

1166 Avenue of the Americas
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New York, New York 10036

Attention: Michael J. Gibbons

Telephone number: (212) 826-1100

Facsimile Number: (212) 317-4891
(Name, address and telephone number of person authorized to receive notices and communications)

With a copy to:

Robert A. Profusek

Jones Day

222 East 41st Street

New York, New York 10017

Telephone: (212) 326-3939

December 20, 2010
(Date of event which requires filing of this statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box  ¨.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of section 18 of the Securities
Exchange Act of 1934 (the �Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).

(Continued on following pages)

(Page 1 of 12 Pages)
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SCHEDULE 13D Page 2 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

WLR Recovery Fund IV, L.P. (1)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    Delaware
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    3,285,324 (1)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    3,285,324 (1)
11 Aggregate amount beneficially owned by each reporting person

    3,285,324 (1)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    11.7%
14 Type of reporting person

    PN

(1) Warrants to purchase 3,285,324 shares of common stock (the �Fund IV Warrants�) are held directly by WLR Recovery Fund IV, L.P. (�Fund
IV�). Wilbur L. Ross, Jr. (�Mr. Ross�) is the managing member of El Vedado, LLC, the general partner of WL Ross Group, L.P., which in
turn is the managing member of WLR Recovery Associates IV LLC. WLR Recovery Associates IV LLC is the general partner of Fund IV.
Accordingly, WLR Recovery Associates IV LLC, WL Ross Group, L.P., El Vedado, LLC and Mr. Ross may be deemed to share
dispositive power over the Fund IV Warrants and voting and dispositive power over any shares issuable upon exercise of the Fund IV
Warrants.
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SCHEDULE 13D Page 3 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

WLR IV Parallel ESC, L.P. (1)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    Delaware
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    13,194 (1)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    13,194 (1)
11 Aggregate amount beneficially owned by each reporting person

    13,194 (1)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    0.05%
14 Type of reporting person

    PN

(1) Warrants to purchase 13,194 shares of common stock (the �Parallel Fund Warrants�) are held directly by WLR IV Parallel ESC, L.P.
(�Parallel Fund�). Invesco Private Capital, Inc. is the managing member of Invesco WLR IV Associates LLC, which is in turn the general
partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV LLC have entered into a parallel investment
agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV. Accordingly, Invesco WLR IV Associates LLC,
Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P., El Vedado, LLC and Mr. Ross may be deemed to
share dispositive power over the Parallel Fund Warrants and voting and dispositive power over any shares issuable upon exercise of the
Parallel Fund Warrants.

Edgar Filing: GREENBRIER COMPANIES INC - Form SC 13D/A

7



SCHEDULE 13D Page 4 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

WLR Recovery Associates IV LLC (1) (2)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    Delaware
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    3,298,518 (1) (2)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    3,298,518 (1) (2)
11 Aggregate amount beneficially owned by each reporting person

    3,298,518 (1) (2)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    11.7%
14 Type of reporting person

    IA

(1) The Fund IV Warrants are held directly by Fund IV. Mr. Ross is the managing member of El Vedado, LLC, the general partner of WL
Ross Group, L.P., which in turn is the managing member of WLR Recovery Associates IV LLC. WLR Recovery Associates IV LLC is the
general partner of Fund IV. Accordingly, WLR Recovery Associates IV LLC, WL Ross Group, L.P., El Vedado, LLC and Mr. Ross may
be deemed to share dispositive power over the Fund IV Warrants and voting and dispositive power over any shares issuable upon exercise
of such Fund IV Warrants.

(2) The Parallel Fund Warrants are held directly by Parallel Fund. Invesco Private Capital, Inc. is the managing member of Invesco WLR IV
Associates LLC, which is in turn the general partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV
LLC have entered into a parallel investment agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV.
Accordingly, Invesco WLR IV Associates LLC, Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P.,
El Vedado, LLC and Mr. Ross may be deemed to share dispositive power over the Parallel Fund Warrants and voting and dispositive
power over any shares issuable upon exercise of the Parallel Fund Warrants.
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SCHEDULE 13D Page 5 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Invesco WLR IV Associates LLC (1)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    Delaware
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    13,194 (1)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    13,194 (1)
11 Aggregate amount beneficially owned by each reporting person

    13,194 (1)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    0.05%
14 Type of reporting person

    IA

(1) The Parallel Fund Warrants are held directly by Parallel Fund. Invesco Private Capital, Inc. is the managing member of Invesco WLR IV
Associates LLC, which is in turn the general partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV
LLC have entered into a parallel investment agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV.
Accordingly, Invesco WLR IV Associates LLC, Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P.,
El Vedado, LLC and Mr. Ross may be deemed to share dispositive power over the Parallel Fund Warrants and voting and dispositive
power over any shares issuable upon exercise of the Parallel Fund Warrants.
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SCHEDULE 13D Page 6 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Invesco Private Capital, Inc. (1)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    Delaware
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    13,194 (1)
  9 Sole dispositive power

    -0-
10 Shared dispositive power

Edgar Filing: GREENBRIER COMPANIES INC - Form SC 13D/A

12



    13,194 (1)
11 Aggregate amount beneficially owned by each reporting person

    13,194 (1)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    0.05%
14 Type of reporting person

    IA

(1) The Parallel Fund Warrants are held directly by Parallel Fund. Invesco Private Capital, Inc. is the managing member of Invesco WLR IV
Associates LLC, which is in turn the general partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV
LLC have entered into a parallel investment agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV.
Accordingly, Invesco WLR IV Associates LLC, Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P.,
El Vedado, LLC and Mr. Ross may be deemed to share dispositive power over the Parallel Fund Warrants and voting and dispositive
power over any shares issuable upon exercise of the Parallel Fund Warrants.
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SCHEDULE 13D Page 7 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

WL Ross Group, L.P. (1) (2)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    New York
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    3,298,518 (1) (2)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    3,298,518 (1) (2)
11 Aggregate amount beneficially owned by each reporting person

    3,298,518 (1) (2)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    11.7%
14 Type of reporting person

    IA

(1) The Fund IV Warrants are held directly by Fund IV. Mr. Ross is the managing member of El Vedado, LLC, the general partner of WL
Ross Group, L.P., which in turn is the managing member of WLR Recovery Associates IV LLC. WLR Recovery Associates IV LLC is the
general partner of Fund IV. Accordingly, WLR Recovery Associates IV LLC, WL Ross Group, L.P., El Vedado, LLC and Mr. Ross may
be deemed to share dispositive power over the Fund IV Warrants and voting and dispositive power over any shares issuable upon exercise
of the Fund IV Warrants.

(2) The Parallel Fund Warrants are held directly by Parallel Fund. Invesco Private Capital, Inc. is the managing member of Invesco WLR IV
Associates LLC, which is in turn the general partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV
LLC have entered into a parallel investment agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV.
Accordingly, Invesco WLR IV Associates LLC, Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P.,
El Vedado, LLC and Mr. Ross may be deemed to share dispositive power over the Parallel Fund Warrants and voting and dispositive
power over any shares issuable upon exercise of the Parallel Fund Warrants.

Edgar Filing: GREENBRIER COMPANIES INC - Form SC 13D/A

15



SCHEDULE 13D Page 8 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

El Vedado, LLC (1) (2)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    New York
Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    3,298,518 (1) (2)
  9 Sole dispositive power

    -0-
10 Shared dispositive power
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    3,298,518 (1) (2)
11 Aggregate amount beneficially owned by each reporting person

    3,298,518 (1) (2)
12 Check box if the aggregate amount in Row (11) excludes certain shares  ¨

13 Percent of class represented by amount in Row (11)

    11.7%
14 Type of reporting person

    IA

(1) The Fund IV Warrants are held directly by Fund IV. Mr. Ross is the managing member of El Vedado, LLC, the general partner of WL
Ross Group, L.P., which in turn is the managing member of WLR Recovery Associates IV LLC. WLR Recovery Associates IV LLC is the
general partner of Fund IV. Accordingly, WLR Recovery Associates IV LLC, WL Ross Group, L.P., El Vedado, LLC and Mr. Ross may
be deemed to share dispositive power over the Fund IV Warrants and voting and dispositive power over any shares issuable upon exercise
of the Fund IV Warrants.

(2) The Parallel Fund Warrants are held directly by Parallel Fund. Invesco Private Capital, Inc. is the managing member of Invesco WLR IV
Associates LLC, which is in turn the general partner of Parallel Fund. Invesco WLR IV Associates LLC and WLR Recovery Associates IV
LLC have entered into a parallel investment agreement whereby Parallel Fund will invest on a pro rata basis in parallel with Fund IV.
Accordingly, Invesco WLR IV Associates LLC, Invesco Private Capital, Inc., WLR Recovery Associates IV LLC, WL Ross Group, L.P.,
El Vedado, LLC and Mr. Ross may be deemed to share dispositive power over the Parallel Fund Warrants and voting and dispositive
power over any shares issuable upon exercise of the Parallel Fund Warrants.
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SCHEDULE 13D Page 9 of 12 Pages

CUSIP No. 393657101

  1 Name of reporting persons

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Wilbur L. Ross, Jr. (1) (2)
  2 Check the appropriate box if a member of a group

(a)  ¨        (b)  ¨

  3 SEC use only

  4 Source of funds

    OO
  5 Check box if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)  ¨

  6 Citizenship or place of organization

    United States of America

Number of

shares

beneficially

owned by

each

reporting

person

with

  7 Sole voting power

    -0-
  8 Shared voting power

    3,298,518 (1) (2)
  9 Sole dispositive power

    -0-
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