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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.  )

Filed by the Registrant þ
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12

The Greenbrier Companies

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
þ No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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(2) Aggregate number of securities to which transaction applies:
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One Centerpointe Drive
Suite 200

Lake Oswego, Oregon 97035

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
January 9, 2009

To Our Shareholders:

The Annual Meeting of Shareholders of The Greenbrier Companies, Inc. (the �Company,� �we,� �us,� and �our�) will be held
beginning at 2:00 p.m. on Friday, January 9, 2009 at the Benson Hotel, 309 SW Broadway, Portland, Oregon for the
following purposes:

1. Electing three directors of the Company;

2. Approving an amendment to The Greenbrier Companies, Inc. 2005 Stock Incentive Plan to increase the number of
shares available under the plan;

3. Approving The Greenbrier Companies, Inc. 2009 Employee Stock Purchase Plan;

4. Ratifying the appointment of Deloitte & Touche LLP as the Company�s independent auditors for 2009; and

5. Transacting such other business as may properly come before the meeting.

Only holders of record of our Common Stock at the close of business on November 19, 2008 are entitled to notice of,
and to vote at, the Annual Meeting and any adjournments or postponements thereof. Shareholders may vote in person
or by proxy.

By Order of the Board of Directors,

/s/  Kenneth D. Stephens
Kenneth D. Stephens
Secretary

Lake Oswego, Oregon
November 25, 2008

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL
MEETING IN PERSON, PLEASE MARK, SIGN, DATE AND PROMPTLY RETURN YOUR PROXY IN
THE ENCLOSED ENVELOPE.
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THE GREENBRIER COMPANIES, INC.

One Centerpointe Drive
Suite 200

Lake Oswego, Oregon 97035

PROXY STATEMENT

2009 Annual Meeting of Shareholders

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of The Greenbrier
Companies, Inc. (the �Company,� �we,� �us,� and �our�) of proxies to be voted at the 2009 Annual Meeting of Shareholders of
the Company to be held beginning at 2:00 p.m. on Friday, January 9, 2009 at the Benson Hotel, 309 SW Broadway,
Portland, Oregon, and at any adjournments or postponements thereof. If proxies in the accompanying form are
properly executed, dated and returned prior to the voting at the meeting, the shares of Common Stock represented
thereby will be voted as instructed on the proxy. If no instructions are given on a properly executed and returned
proxy, the shares of Common Stock represented thereby will be voted for election of the nominees, for approval of the
amendment to The Greenbrier Companies, Inc. 2005 Stock Incentive Plan, for approval of The Greenbrier Companies,
Inc. 2009 Employee Stock Purchase Plan and for ratification of the appointment of the independent auditors. The
persons named in the proxies will have discretion to vote on such other business as may properly come before the
meeting or any adjournments or postponements thereof.

Any proxy may be revoked by a shareholder prior to its exercise upon written notice to the Secretary of the Company,
by delivering a duly executed proxy bearing a later date, or by the vote of a shareholder cast in person at the meeting.
The cost of soliciting proxies will be borne by us. In addition to solicitation by mail, proxies may be solicited
personally by our officers and regular employees or by telephone, facsimile, electronic transmission or express mail.
We have also engaged Innisfree M&A Incorporated to assist in the distribution of proxy materials and the solicitation
of votes as described below. We will pay Innisfree a fee of $15,000 plus customary costs and expenses for these
services. The Company has agreed to indemnify Innisfree against certain liabilities arising out of or in connection with
its engagement. We will reimburse brokerage houses, banks and other custodians, nominees and fiduciaries for their
reasonable expenses incurred in forwarding proxies and proxy material to their principals. This Proxy Statement is
first being mailed to shareholders on or about November 25, 2008.

VOTING

Holders of record of our Common Stock at the close of business on November 19, 2008, will be entitled to vote at the
Annual Meeting or any adjournments or postponements thereof. As of November 19, 2008, there were
16,664,232 shares of Common Stock outstanding and entitled to vote, and a majority, or 8,332,117 of these shares,
will constitute a quorum for the transaction of business. Each share of Common Stock entitles the holder to one vote
on each matter that may properly come before the meeting. Shareholders are not entitled to cumulative voting in the
election of directors. For shares held through a broker or other nominee that is a New York Stock Exchange member
organization, if a matter to be voted on is considered routine, the broker has discretion to vote the shares. If the matter
to be voted on is determined to be non-routine, the broker may not vote the shares without specific instruction from
the shareholder.

PROPOSAL NO. 1
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ELECTION OF DIRECTORS

The Board of Directors is comprised of eight directors. The directors are divided into three classes, one class with two
directors and two classes with three directors each. One class is elected each year for a three-year term. The three
nominees recommended by our Nominating and Corporate Governance Committee and nominated by the Board of
Directors for election as Class III directors to serve until the Annual Meeting of Shareholders in 2012, or until their
respective successors are elected and qualified, are William A. Furman, Charles J. Swindells and C. Bruce
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Ward. Directors are elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors. The three nominees for director receiving the highest number
of votes will be elected to the Board of Directors.

Unless marked otherwise, proxies received will be voted FOR the election of the three nominees.

If a nominee is unable or unwilling to serve as a director at the date of the Annual Meeting or any adjournment or
postponement thereof, the proxies may be voted for a substitute nominee, designated by the proxy holders or by the
present Board of Directors to fill such vacancy, or for the other nominee named without nomination of a substitute, or
the number of directors may be reduced accordingly. The Board of Directors has no reason to believe that any of the
nominees will be unwilling or unable to serve if elected a director.

Under Oregon law, the directors who receive the greatest number of votes cast will be elected directors. Abstentions
and broker non-votes will have no effect on the results of the vote.

The Board of Directors recommends a vote FOR the election of Messrs. Furman, Swindells and Ward.

The following table sets forth certain information about each nominee for election to the Board of Directors and each
continuing director.

Expiration
Director of Current

Name Age Positions Since Term

Nominees for Election
Class III
William A. Furman 64 President, Chief Executive 1981 2009

Officer and Director
C. Bruce Ward 78 Director 1994 2009
Charles J. Swindells(1)(2)(3) 66 Director 2005 2009
Directors Continuing in Office
Class I
Duane C. McDougall(1)(2)(3) 56 Director 2003 2010
A. Daniel O�Neal, Jr. 72 Director 1994 2010
Donald A. Washburn(2)(3) 64 Director 2004 2010
Class II
Graeme A. Jack(1)(2) 58 Director 2006 2011
Benjamin R. Whiteley(1)(2)(3) 79 Chairman of the Board of

Directors
1994 2011

Director Emeritus
Victor G. Atiyeh 85 Director Emeritus

(1) Member of the Audit Committee.

(2) Member of the Compensation Committee.

(3) Member of the Nominating and Corporate Governance Committee.
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William A. Furman, President, Chief Executive Officer and Director.  Mr. Furman has served as a member of the
Board and as the Company�s President and Chief Executive Officer since 1994. Mr. Furman has been associated with
the Company and its predecessor companies since 1974. Prior to 1974, Mr. Furman was Group Vice President for the
Leasing Group of TransPacific Financial Corporation. Earlier he was General Manager of the Finance Division of
FMC Corporation. Mr. Furman serves as a Director of Schnitzer Steel Industries, Inc., a steel recycling and
manufacturing company.

C. Bruce Ward, Director.  Mr. Ward has served as a member of the Board since 1994. He served as Chairman of
Gunderson LLC, a manufacturing subsidiary, from 1990 to 2005 and was its President and Chief Executive

2
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Officer from 1985 to 1989. Mr. Ward is a former director of Stimson Lumber Company, a privately-held forest
products company.

Charles J. Swindells, Director.  Mr. Swindells has served as a member of the Board since September 2005.
Mr. Swindells has served as the Vice Chairman, Western Region of Bank of America, N.A. since July 2007.
Mr. Swindells served as United States Ambassador to New Zealand and Samoa from 2001 to 2005. Before becoming
Ambassador, Mr. Swindells was Vice Chairman of US Trust Company, N.A.; Chairman and Chief Executive Officer
of Capital Trust Management Corporation; and Managing Director/Founder of Capital Trust Company. He also served
as Chairman of World Wide Value Fund, a closed-end investment company listed on the New York Stock Exchange.
Mr. Swindells was one of five members on the Oregon Investment Council overseeing the $20 billion Public
Employee Retirement Fund Investment Portfolio and was a member of numerous non-profit boards of trustees,
including serving as Chairman of the Board for Lewis & Clark College in Portland, Oregon. Mr. Swindells serves as a
Director of Swift Energy Company, a NYSE listed oil and natural gas company.

Duane C. McDougall, Director.  Mr. McDougall has served as a member of the Board since 2003. Mr. McDougall
served as President and Chief Executive Officer of Willamette Industries, Inc., an international forest products
company, from 1998 to 2002. Prior to becoming President and Chief Executive Officer, he served as Chief Operating
Officer and also Chief Accounting Officer during his 23-year tenure with Willamette Industries, Inc. He also serves as
a Director of West Coast Bancorp and Cascade Corporation as well as several privately held companies and non-profit
organizations.

A. Daniel O�Neal, Jr., Director.  Mr. O�Neal has served as a member of the Board since 1994. Mr. O�Neal served as a
Director of Gunderson from 1985 to 2005. Mr. O�Neal served as a Commissioner of the Interstate Commerce
Commission from 1973 until 1980 and, from 1977 until 1980, served as its Chairman. Since 1985 has served in
various executive positions with Greenbrier. Prior to joining Greenbrier in 1985, he was a partner in a business law
firm. From 1989 until 1996 he was Chief Executive Officer and owner of a freight transportation services company.
He was Chairman of Washington State�s Freight Mobility Board from its inception in 1998 until July 2005. Mr. O�Neal
is a member of the Washington State Transportation Commission. In 2007 the Governor of Washington appointed him
to the newly formed Puget Sound Partnership Leadership Board. He is on the board of Cascade Land Conservancy
and other non-profit organizations.

Donald A. Washburn, Director.  Mr. Washburn has served as a member of the Board since August 2004.
Mr. Washburn served as Executive Vice President of Northwest Airlines, Inc., an international airline, and Chairman
and President of Northwest Cargo from 1995 to 1998. Mr. Washburn also served as Chairman and President of
Northwest Cargo from 1997 to 1998. Prior to becoming Executive Vice President, he served as Senior Vice President
for Northwest Airlines, Inc. from 1990 to 1995. Mr. Washburn served in several positions from 1980 to 1990 for
Marriott Corporation, an international hospitality company, including as Executive Vice President. He also serves as a
director of LaSalle Hotel Properties, Key Technology, Inc, Amedisys, Inc., as well as several privately held
companies and non-profit corporations.

Graeme A. Jack, Director.  Mr. Jack has served as a member of the Board since October 2006. Mr. Jack is a retired
partner of the world-wide accounting firm of PricewaterhouseCoopers LLP. He was admitted to the partnership in
1980 in the Hong Kong office. He served as the lead partner of the management consulting services practice from
1985 to 1990. Mr. Jack has been appointed an independent trustee for Hutchison Provident Fund and the Hutchison
Provident and Retirement Plan, two funds established for the retirement of Hutchison Whampoa Limited employees.

Benjamin R. Whiteley, Chairman of the Board of Directors.  Mr. Whiteley has served as a member of the Board since
1994 and was elected Chairman of the Board of Directors in October 2004. He is the retired Chairman and Chief
Executive Officer of Standard Insurance Company, an Oregon based life insurance company, where he served in a
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number of capacities over 44 years ending in 2000. Mr. Whiteley has served as a director of several other publicly
held companies and has chaired the boards of a number of non-profit organizations.

Victor G. Atiyeh, Emeritus Director.  Mr. Atiyeh served as a member of the Board from 1994 until the completion of
his term in January 2008. Mr. Atiyeh has agreed to continue his counsel to the Board as an Emeritus Director.
Mr. Atiyeh has been President of Victor Atiyeh & Co., international trade consultants, since 1987. He

3
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served eight years as Governor of the State of Oregon from January 1979 to January 1987. Prior to being elected
Governor, Mr. Atiyeh was President of Atiyeh Brothers, a family retail company.

Board Committees, Meetings and Charters

During the year ended August 31, 2008, the Board of Directors held six meetings. The Company maintains a standing
Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee. Copies of the
Company�s Audit Committee Charter, Compensation Committee Charter, Nominating and Corporate Governance
Committee Charter, Corporate Governance Guidelines and Code of Business Conduct are available to shareholders
without charge upon request to: Investor Relations, The Greenbrier Companies, Inc., One Centerpointe Drive,
Suite 200, Lake Oswego, Oregon 97035 or on the Company�s website at http://www.gbrx.com.

Non-management Board members meet without management present at least once annually at a regularly scheduled
executive session. The Company�s independent directors generally meet periodically in executive session in
conjunction with meetings of the committees of the Board of Directors which are composed entirely of independent
directors. The regular executive sessions of the Company�s non-management directors are held on an annual basis,
after the end of each fiscal year of the Company, and are scheduled to approximately coincide with (either
immediately before or immediately after) the first regularly scheduled meeting of the Nominating and Corporate
Governance Committee to be held after the end of each fiscal year of the Company. The Board has designated the
Chairman of the Board of Directors of the Company to preside at the regularly scheduled meetings of the
non-management directors.

Messrs. McDougall, Swindells and Whiteley are members of each of the Audit, Compensation and Nominating and
Corporate Governance Committees of the Board of Directors. Mr. Washburn is a member of the Compensation and
Nominating and Corporate Governance Committees of the Board of Directors. Mr. Jack is a member of the Audit and
Compensation Committees. Mr. Washburn is Chairman of the Nominating and Corporate Governance Committee,
Mr. McDougall is the Chairman of the Audit Committee and Mr. Swindells is the Chairman of the Compensation
Committee. During the year ended August 31, 2008, the Audit Committee and the Nominating and Corporate
Governance Committee held four meetings and the Compensation Committee held six meetings. All directors
attended more than 75% of the number of meetings of the Board and its committees on which they served. The reports
of the Audit and Compensation Committees for the year are included in this Proxy Statement. Each of the members of
these committees is an independent director as defined under the rules of the Securities and Exchange Commission
and the corporate governance standards applicable to companies listed on the New York Stock Exchange.

Independence of Directors

The Board has determined that a majority of its directors qualify as independent directors pursuant to the rules
adopted by the Securities and Exchange Commission and the corporate governance standards applicable to companies
listed on the New York Stock Exchange. Applying the New York Stock Exchange definition of independence, the
Board has determined that the following majority of directors qualify as independent: Messrs. Jack, McDougall,
Swindells, Washburn and Whiteley.

During 2008, the Nominating and Corporate Governance Committee (the �Nominating Committee�) fulfilled its
responsibilities under its charter, including, among other responsibilities, selecting, or recommending that the Board
select, director nominees to be presented for election at annual meetings of shareholders; developing and
recommending to the Board of Directors corporate governance principles applicable to the Company; and developing
and overseeing programs for the evaluation of the Board of Directors, its committees and management. The Board
annually reviews applicable standards and definitions of independence for Nominating Committee members and has
determined that each member of the Nominating Committee meets such standards.
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The Nominating Committee receives suggestions for potential director nominees from many sources, including
members of the Board, advisors, and shareholders. Any such nominations, together with appropriate biographical
information, should be submitted to the Nominating Committee in accordance with the Company�s policies governing
submissions of nominees discussed below. Any candidates submitted by a shareholder or
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shareholder group are reviewed and considered by the Nominating Committee in the same manner as other candidates.

Qualifications for consideration as a nominee for the Board of Directors vary, depending upon the experience and
background of incumbent directors as well as particular areas of expertise which the Nominating Committee desires to
obtain for the benefit of the Company. The Nominating Committee has identified the following criteria, among others,
as appropriate for consideration in identifying Board candidates:

� Financial acumen and experience

� Continuing activity in the business community

� Age and maturity

� Diversity considerations

� Background in manufacturing or related industries

Upon completion of the review process, the Nominating Committee makes its recommendation to the full Board of
Directors. The Board then selects candidates for nomination for election by shareholders or appointment to fill
vacancies.

We do not currently employ an executive search firm, or pay a fee to any other third party, to locate qualified
candidates for director positions.

A shareholder wishing to nominate a candidate for election to the Company�s Board of Directors at any annual meeting
at which the Board of Directors has determined that one or more directors will be elected should submit a written
notice of his or her nomination of a candidate to the Nominating Committee of the Company in accordance with the
procedures described in this Proxy Statement under �Shareholder Proposals.�

Communication with Directors

Shareholders and other interested parties may communicate with members of the Board of Directors by mail
addressed to the Chairman, to any other individual member of the Board, to the full Board, to the non-management
directors as a group, or to a particular committee of the Board. In each case, such correspondence should be sent to the
Company�s headquarters at One Centerpointe Drive, Suite 200, Lake Oswego, OR 97035. Such communications are
distributed to the Board, to one or more individual members of the Board, to the non-management directors as a
group, or to a particular committee of the Board, as appropriate.

Annual Meeting Attendance by Directors

The Company�s policy is to encourage Board members to attend the Company�s annual meetings of shareholders. All
directors of the Company attended the annual meeting of shareholders held on January 8, 2008.

CERTAIN RELATIONSHIPS AND
RELATED PARTY TRANSACTIONS

Aircraft Usage Policy.  William A. Furman, Director, President and Chief Executive Officer of the Company, is a part
owner of two private aircraft managed by a private independent management company. From time to time, the
Company�s business requires charter use of privately owned aircraft. In such instances, it is possible that charters may
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be placed with the company that manages Mr. Furman�s aircraft. In such event, any such use will be subject to
Greenbrier�s travel and entertainment policy, and the fees paid to the management company will be no less favorable
than would have been available to Greenbrier for similar services provided by unrelated parties.

Indebtedness of Management.  Since the beginning of our last fiscal year, none of our directors or executive officers
has been indebted to us in excess of $120,000.

Policy.  We follow a policy that all proposed transactions by us with directors, officers, five percent shareholders and
their affiliates be entered into only if such transactions are on terms no less favorable to us
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than could be obtained from unaffiliated parties, are reasonably expected to benefit us and are approved by a majority
of the disinterested, independent members of the Board of Directors.

Executive Officers of the Company

The following are executive officers of the Company:

William A. Furman, 64, is President, Chief Executive Officer and a director of Greenbrier, positions he has held since
1994. Mr. Furman was Vice President of Greenbrier, or its predecessor company, from 1974 to 1994. Mr. Furman
serves as a director of Schnitzer Steel Industries, Inc., a steel recycling and manufacturing company.

Martin R. Baker, 53, is Senior Vice President, Chief Compliance Officer and General Counsel, a position he has held
since May 2008. Prior to joining Greenbrier, Mr. Baker held corporate officer positions with Lattice Semiconductor
Corporation since 1997.

Robin D. Bisson, 54, is Senior Vice President � Marketing and Sales, a position he has held since 1996. Mr. Bisson has
been Vice President of Greenbrier Leasing Company LLC, a subsidiary that engages in railcar leasing, since 1987.

Alejandro Centurion, 52, is President of Manufacturing Operations, a position he has held since May of 2007.
Mr. Centurion joined Greenbrier in 2005, as the Company�s managing director of Gunderson-Concarril and its chief
country representative in Mexico. Later in 2005, he was promoted to Senior Vice President, North American
Manufacturing Operations. Prior to joining Greenbrier, he held senior manufacturing positions with Bombardier
Transportation for eight years.

James W. Cruckshank, 53, is Senior Vice President and Chief Accounting Officer, a position he has held since April
2008. Prior to joining Greenbrier, Mr. Cruckshank held corporate officer positions with MathStar, Inc. since 2005. He
was Chief Financial Officer of Synetics Solutions, Inc. from 2004 to 2005. He was an independent consultant from
2003 to 2004, specializing in financing, restructuring and business development.

William G. Glenn, 47, is Vice President of Corporate Development and Staff, a position he has held since April 2007.
Prior to joining Greenbrier, Mr. Glenn worked as a consultant for the Company on corporate development from 2002
through 2007. Mr. Glenn held various corporate positions with Louisiana Pacific Corporation from 1994 to 2002.

Lorie L. Leeson, 41, is Vice President, Corporate Finance and Assistant Treasurer, positions she has held since
November 2007. Prior to becoming Vice President, Ms. Leeson was Assistant Vice President, Corporate Finance since
2004 and served in various financial management positions for the Company since 1995.

Maren J. Malik, 57, is Vice President of Administration of the Company, a position she has held since June 1991.
Prior to 1991 Ms. Malik served in various financial and management positions for Greenbrier�s predecessor Company.

Anne T. Manning, 45, is Vice President and Corporate Controller of the Company, a position she has held since
November 2007. Ms. Manning has served in various financial management positions for the Company since 1995,
most recently as Assistant Corporate Controller.

Mark J. Rittenbaum, 51, is Executive Vice President, Treasurer and Chief Financial Officer, a position he has held
since January 2008. Prior to becoming Executive Vice President he was Senior Vice President and Treasurer of the
Company since 2001 and Vice President and Treasurer from 1994 to 2001.

Edgar Filing: GREENBRIER COMPANIES INC - Form DEF 14A

Table of Contents 16



James T. Sharp, 54, is President of Greenbrier Leasing Company LLC, a position he has held since February 2004,
prior to which he served as Vice President of Marketing and Operations since 1999 and was Vice President of Sales
from 1996 to 1999.

Timothy A. Stuckey, 58, is President of Gunderson Rail Services LLC, doing business as Greenbrier Rail Services, a
subsidiary engaged in the repair and refurbishment of rail cars. He has served as President since May 1999.
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Executive officers are designated by the Board of Directors. There are no family relationships among any of the
executive officers of the Company.

EXECUTIVE COMPENSATION

Compensation Governance

The Compensation Committee of the Board of Directors is established pursuant to the Company�s Amended and
Restated Bylaws, and operates pursuant to a Charter approved by the Board of Directors. A copy of the Charter is
available on the Company�s website at http://www.gbrx.com. The Compensation Committee recommends to the Board
of Directors policies and processes for the regular and orderly review of the performance and compensation of the
Company�s senior executive management personnel, including the President and Chief Executive Officer. The
Compensation Committee determines the compensation level of the Chief Executive Officer based on the Chief
Executive Officer�s performance in light of the Company�s goals and objectives. The Compensation Committee also
approves compensation of executives other than the Chief Executive Officer. The Compensation Committee regularly
reviews and, when necessary, recommends changes to the Company�s incentive and performance-based compensation
plans. The Compensation Committee has sole authority to retain and terminate such consultants, counsel, experts and
other personnel as the Committee may deem necessary to enable it to fully perform its duties and fulfill its
responsibilities, and to determine the compensation and other terms of engagement for such consultants and experts.
There are no express provisions in the Charter delegating Compensation Committee authority to any other person.

The Compensation Committee is comprised of at least two members of the Board of Directors, none of whom may be
an active or retired officer or employee of the Company or any of its subsidiaries. Members of the Compensation
Committee are appointed annually by the Board of Directors. Messrs. Graeme A. Jack, Duane C. McDougall, Charles
J. Swindells, Donald A. Washburn, and Benjamin R. Whiteley were the members of the Compensation Committee
during fiscal 2008. Mr. Swindells is the Chairman of the Compensation Committee. The Compensation Committee
held six meetings during the year ended August 31, 2008.

Compensation Committee Interlocks and Insider Participation

During the last completed fiscal year, no member of the Compensation Committee was an officer or employee of the
Company or any of its subsidiaries, was formerly an officer or employee, or had a relationship with the Company
requiring disclosure as a related party transaction.

Compensation Discussion and Analysis

Philosophy

The Board of Directors and executive management at The Greenbrier Companies, Inc. (the �Company�) believes that
the performance and contribution of its executive officers are critical to the overall success of the Company. To
attract, retain, and motivate the executives necessary to accomplish the Company�s business strategy, the
Compensation Committee believes that:

� Compensation levels should be sufficiently competitive to attract, retain and motivate highly qualified
executives and employees.

� Compensation should reflect position and responsibility.

� 
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Compensation should be linked to performance and should reinforce cooperation and teamwork in achieving
business success.

� Compensation for executives and key employees should be weighted toward incentive compensation and
equity grants.

� Incentive compensation should be flexible, responsive to the Company�s cyclical business environment, and
strike a balance between short-term and long-term performance.
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� Equity grants should be targeted to senior management and key employees and should be issued on a recurring
basis considering market conditions.

� The tax deductibility of compensation should be maximized and administrative costs should be minimized
through simplified program structures.

The Compensation Committee believes executive compensation packages provided by the Company to its executives
should include both cash and equity-based compensation. Our executive compensation program is intended to have
sufficient flexibility to help achieve the goals of each business segment, but within the overall objectives and
performance of the Company as a whole. Individual executive compensation is based upon contribution to the
organization, experience and expertise, unique skills and other relevant factors. The Compensation Committee
discusses with the Chief Executive Officer (�CEO�) annually the performance of each executive officer (other than the
CEO, whose performance is reviewed by the Compensation Committee), and based upon these discussions, makes
compensation decisions, including salary adjustments and incentive award amounts. The CEO plays a significant role
in the compensation-setting process. The CEO evaluates the performance of the other executive officers and makes
recommendations regarding salary and incentive awards for the other executive officers.

Use of Compensation Consultants

The Compensation Committee has directly engaged Mercer Human Resource Consulting (�Mercer�) as a compensation
consultant. Mercer reports directly to the Compensation Committee and is responsible for providing advice and
counsel to the Compensation Committee on program design and compensation issues. The Compensation Committee
also looks to Mercer for assistance in determining a peer group for comparison of executive compensation. The
Committee believes that information regarding compensation at peer companies is useful, as it understands that the
Company�s compensation practices must be competitive in the marketplace. However, the level of specific elements of
compensation awarded by peer companies is only one of the many factors that the Company considers in assessing the
reasonableness of the compensation of executive officers.

Compensation Summaries

The Compensation Committee reviews the total annual compensation received by each executive officer, including
base salary, cash bonuses, long-term incentives, accumulative realized and unrealized stock option and restricted stock
gains, dollar value of perquisites and other personal benefits, and post-employment benefits, including actual current
payment obligations of the Company in order to fund the Company�s obligations under the supplemental executive
retirement plan. The Compensation Committee uses compensation summaries which include dollar amounts for each
of the named executive officers to facilitate this review.

Elements of Executive Compensation

For the year ended August 31, 2008, the principal components of compensation for executive officers were:

� Base salary;

� Short-term incentive � cash bonuses;

� Long-term incentive � restricted stock awards;

� Retirement and insurance benefits;
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� Post-employment benefits.
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Base Salary

Base salaries are determined for each executive based on his or her position and responsibilities relative to other
executive officers and are, in some cases, determined pursuant to negotiated employment agreements. We regularly
monitor competitive compensation rates in local and industry-specific markets, and take that information into account
in setting and reviewing base salaries. Salary levels are typically reviewed annually as part of the Company�s
performance review process as well as upon an executive�s promotion or other change in responsibility. Merit-based
increases to salaries are based on an assessment of the individual executive�s performance.

Short-Term Incentives � Cash Bonuses

Cash bonuses are intended to provide executive officers with an opportunity to receive additional cash compensation
based upon Company and individual performance. The bonus program provides the Compensation Committee with
the latitude to award cash incentive compensation to executive officers as a reward for the growth and profitability of
the Company and places a significant percentage of each executive officer�s compensation at risk.

Mr. Furman�s annual bonus is determined based upon the Company�s return on shareholders� equity, pursuant to a
formula set forth in his employment agreement, as described below under the heading �Employment Agreements and
Other Arrangements.� Mr. Furman�s employment agreement has been approved by the Company�s shareholders, and his
annual bonus is considered to be performance-based, non-equity incentive plan compensation. For the year ended
August 31, 2008, the minimum return on shareholders� equity requirements were not met, and accordingly,
Mr. Furman did not receive a bonus. Annual bonuses paid to named executive officers other than Mr. Furman are
discretionary and are recommended to the Compensation Committee for approval by Mr. Furman based on
non-formulaic assessments of individual performance against objectives, including performance of the business unit
or other corporate function for which the executive officer is responsible. External market and other factors beyond
the control of the executive officer are generally not considered in evaluating performance.

Long-Term Incentive � Restricted Stock Awards

Awards of restricted stock form the basis of the Company�s long-term incentive program, which is intended to retain
and motivate executives over the long term, and align their interests with the interests of the Company�s shareholders.
The long-term incentive program is designed to emphasize the need for executives to focus on the long-range strategic
goals of the Company.

Stock-based awards are made pursuant to the Company�s 2005 Stock Incentive Plan, which is administered by the
Compensation Committee. Pursuant to the 2005 Stock Incentive Plan, an aggregate of 1,300,000 shares of Common
Stock were reserved for grants of incentive stock options, non-qualified stock options and restricted stock awards to
officers, directors, employees, and consultants. As of August 31, 2008, 260,337 shares of Common Stock remained
available for grant under the 2005 Stock Incentive Plan. The Company is now seeking the approval of shareholders to
increase the shares available for grant under the 2005 Stock Incentive Plan by 525,000 shares. See proposal number 2
in this Proxy Statement.

Most restricted stock awards granted in recent years and certain restricted stock awards granted in 2008 vest over a
period of five years in annual increments of 20 percent of each award. Most of Mr. Furman�s 2008 restricted stock
award, and certain restricted stock awards made to other executive officers in 2008, vest over a three-year period,
contingent on achievement of revenue growth, earnings growth, and return on equity targets. Vesting of the portion of
Mr. Furman�s restricted stock award that is subject to the achievement of performance goals is further conditioned on
sufficient progress being made in CEO succession planning.
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The Compensation Committee is committed to granting a substantial portion of equity awards (at least 50%) to named
executive officers based upon performance vesting criteria and that the performance criteria measured will be
disclosed in the proxy statement for each annual meeting of shareholders. The performance-based vesting conditions
are designed to further align long-term incentive compensation with achievement of goals that will have long-term
benefits for the Company�s shareholders.
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The Company awarded restricted stock grants totaling 443,387 shares under the 2005 Stock Incentive Plan during
fiscal 2008, including 202,000 shares awarded to the Company�s named executive officers as disclosed in the �Grants of
Plan-Based Awards Table� and described in the accompanying narrative.

The Compensation Committee also administers the Company�s Stock Incentive Plan � 2000 (the �2000 Plan�) under
which an aggregate of 1,000,000 shares of Common Stock were reserved for option and restricted stock awards to
officers, directors, employees, and consultants. There are 2,500 shares available for issuance under the 2000 Plan. No
awards were made under the 2000 Plan in fiscal 2008.

Executive Retirement and Insurance Benefits

� Target Benefit Plan

Certain of the Company�s named executive officers other than Mr. Furman participate in a supplemental retirement
benefit plan maintained by a Company subsidiary, the Greenbrier Leasing Company LLC Manager Owned Target
Benefit Plan (the �Target Benefit Plan�). The Target Benefit Plan provides for supplemental retirement income
compensation for participating executives. It is not a deferred compensation plan nor a tax-qualified retirement plan;
contributions made on behalf of executives under the Target Benefit Plan are taxed to the participating executives
currently. The Target Benefit Plan is designed to provide supplemental retirement income to executives in an amount
equal to 50% of the executive�s final base salary, although no level of benefits is guaranteed under the Target Benefit
Plan. Contributions by the Company to the Target Benefit Plan are used to purchase annuity contracts that are owned
by participating executives. In order to determine the Company�s contribution under the Target Benefit Plan, the
Company projects the executive�s annual salary at age 65 by taking the executive�s current annual base salary, adjusting
it for assumed future salary increases including cost of living increases, compounded annually, until the executive
reaches age 65. Using that projected annual salary at age 65, the Company determines the amount of annuities
necessary, in light of prior annuity purchases and future anticipated purchases, to reach the target benefit of 50% of
final year base salary. The Company, however, has discretion to purchase, or not purchase, annuities in any given year
sufficient to cover such estimated target benefits for plan participants. The normal form of annuity benefit payments
are monthly payments commencing at age 65 and continuing for 180 months. Participants may elect a different form
of payment and benefit commencement date, but the amount of benefits received in such alternate form will be
actuarially equivalent to the amount payable in the normal benefit form. Contributions related to the Target Benefit
Plan amounted to $1.2 million for fiscal 2008. Included in this amount are payments to be made on behalf of
participating executives to help defray the executives� income tax liability resulting from the Company�s contributions
on their behalf under the Target Benefit Plan. Upon a change of control (as defined in the Target Benefit Plan), the
Company�s obligation to make contributions on executives� behalf is accelerated.

� Executive Life Insurance

The Company provides an executive life insurance program to certain executives, including the named executive
officers, whereby the Company has agreed to pay the premiums on life insurance policies insuring the executives�
lives, to recognize such premium payments as compensation to the executives, and to pay the executives an additional
bonus to help defray the executives� income tax liability resulting from the payment of such premiums being treated as
current compensation. Mr. Furman does not participate in the executive life insurance program.

Mr. Furman�s employment agreement provides for a supplemental retirement benefit of $407,000 per year, payable
until age 70. Of this payment, $185,000 is intended to defray the premiums on a life insurance policy insuring his life
and the remainder, $222,000, is intended to defray the income taxes resulting from treating this payment as
compensation. The Company remits $185,000 of the benefit amount to the trustee of a trust that holds the life
insurance policy for payment of the annual premium. The Company directly remits the remaining $222,000 to the
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Perquisites and Other Personal Benefits

The Company provides executive officers with perquisites and other personal benefits that the Company and the
Compensation Committee believe are reasonable and consistent with its overall compensation program goal of
enabling the Company to attract, retain, and motivate employees for key positions. The Company is selective in its use
of perquisites, utilizing perquisites that are commonly provided, the value of which is generally modest. The
Compensation Committee periodically reviews the levels of perquisites provided to executive officers. The primary
perquisites are use of Company-owned automobiles and payment of club membership dues. During fiscal 2006 the
Compensation Committee approved the establishment of an Executive Home Sale Assistance Program and adopted
guidelines for the program, under which the Company will assist selected transferred or newly hired executives in
selling their homes, in order to facilitate a successful relocation of the executive.

Compensation Committee Report

As required by Item 407(e)(5) of Regulation S-K, the Compensation Committee reviewed and discussed with the
Company�s management the above Compensation Discussion and Analysis prepared by the Company�s management as
required by Item 402(b) of Regulation S-K. Based on the review and discussions, the Compensation Committee
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy
Statement.

Charles J. Swindells, Chairman
Duane C. McDougall
Donald A. Washburn
Benjamin R. Whiteley

November 6, 2008
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SUMMARY COMPENSATION TABLE

The following table summarizes the compensation of the named executive officers for the fiscal year ended
August 31, 2008. The named executive officers are William A. Furman, Mark J. Rittenbaum, Robin D. Bisson, Larry
G. Brady, Alejandro Centurion and Timothy A. Stuckey. Mr. Brady is included as a named executive officer for fiscal
year 2008 because he served as the Company�s Chief Financial Officer until his resignation on January 8, 2008. The
Company did not grant any stock options to the named executive officers in 2008, and does not maintain any pension
or non-qualified deferred compensation plans. Accordingly, columns for such elements of compensation are not
included in the Summary Compensation Table.

Non-
Equity
Incentive All

Stock Plan Other
Salary Bonus(1) Awards(2)CompensationCompensation(3) Total

Name and Principal Position Year ($) ($) ($) ($) ($) ($)

William A. Furman 2008 708,333 N/A 232,038 -0- 454,275 1,394,646
President and Chief
Executive Officer

2007 625,000 N/A N/A -0- 441,982 1,066,982

Mark J. Rittenbaum 2008 285,000 75,000 241,092 N/A 204,170 805,262
Executive Vice President,
Treasurer and Chief
Financial Officer

2007 252,000 150,000 191,050 N/A 195,671 788,721

Robin D. Bisson 2008 265,000 50,000 225,971 N/A 293,627 834,598
Senior Vice President,
Marketing and Sales

2007 260,000 65,000 191,050 N/A 292,386 808,436

Larry G. Brady 2008 285,000 -0- 77,806 N/A 422,001 784,807
former Senior Vice President
and
Chief Financial Officer

2007 178,000 150,000 164,023 N/A 82,430 574,453

Alejandro Centurion 2008 285,000 65,000 110,358 N/A 696,489 1,156,847
President,
Greenbrier Manufacturing
Operations

2007 255,000 135,000 75,754 N/A 97,455 563,209

Timothy A. Stuckey 2008 260,000 65,000 121,476 N/A 296,045 742,521
President, Greenbrier
Rail Services

2007 221,000 155,000 80,279 N/A 241,139 697,418

(1) Mr. Furman�s bonus is performance-based and is therefore included in the Non-Equity Incentive Plan
Compensation column.

(2) The amount shown is the stock based compensation expense recognized by the Company in fiscal years 2008 and
2007 for restricted stock granted to the named executive officers as determined pursuant to FAS 123R. Amounts
shown do not reflect compensation actually received by the named executive officers who received restricted
stock grants during fiscal years 2008 and 2007, nor does it necessarily reflect the actual value that will be realized
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by them if and when the restricted stock awards vest. The assumptions used to calculate the value of restricted
stock awards are set forth under Note 2 Summary of Significant Accounting Polices to the Company�s
consolidated financial statements included in our Annual Reports on Form 10-K for the fiscal years ended
August 31, 2008 and August 31, 2007.

(3) See �All Other Compensation Table� below for detail on amounts included in this column, which include
perquisites, contributions to the Target Benefit Plan, tax reimbursement payments, Company match on executive
contributions to the 401(k) plan, executive life insurance program benefits and various other compensation
amounts.
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All Other Compensation Table for Fiscal 2008

Perquisites 401(k) Tax
and Target Matching Executive Reimbursement

Personal
Benefit
Plan Contributions(2) Life Payments

Name Benefits ($)
Contributions

($)(1) ($) Insurance ($) ($)(7) Other ($) Total ($)

William A. Furman 47,275(3) -0- -0- 185,000(5) 222,000 -0- 454,275
Mark J. Rittenbaum 14,459(3) 81,000 5,711 11,000(6) 92,000 -0- 204,170
Robin D. Bisson 10,209(3) 81,000 5,198 58,110(6) 139,110 -0- 293,627
Larry G. Brady 15,901(3) 169,000 -0- 34,050(6) 203,050 -0- 422,001
Alejandro Centurion 20,330(3) 282,000(4) -0- 1,217(6) 283,217 109,725(8) 696,489
Timothy A. Stuckey 25,743(3) 107,000 5,810 25,246(6) 132,246 -0- 296,045

(1) Except with respect to Mr. Centurion, these amounts represent the Company�s contributions under the Target
Benefit Plan made in January 2008 on behalf of the named executive officer with respect to the plan year ended
December 31, 2007.

(2) These amounts represent the Company�s matching contribution to each named executive officers� 401(k) plan
account.

(3) Includes payments made on behalf of: Mr. Furman of $19,356 for car allowance, $15,000 for the value of a gift of
artwork from Company employees, $7,500 for financial, investment and tax advisors and $5,419 for club dues;
Mr. Rittenbaum of $14,459 for car allowance; Mr. Brady of $15,901 for car allowance; Mr. Bisson of $4,922 for
car allowance and $5,287 for club dues; Mr. Centurion of $17,280 for car allowance and $3,050 for tax advisors;
and Mr. Stuckey of $19,337 for car allowance and $6,406 for club dues.

(4) Represents contributions under the Target Benefit Plan made in January 2008 on behalf of Mr. Centurion with
respect to the plan years ended December 31, 2007, 2006 and 2005.

(5) Consists of supplemental retirement benefit of $185,000 provided for under Mr. Furman�s employment agreement,
which is intended to defray the cost of executive life insurance premiums.

(6) These amounts represent the taxable income related to payment of premiums for individual life insurance for the
benefit of the executives.

(7) These amounts represent cash payments to named executive officers to cover the estimated tax liability, and
resulting tax liability from the gross-up tax payments, resulting from, in the case of Mr. Furman, the supplemental
retirement benefit payment and the taxable income attributable to him as a result, and in the case of the other
named executive officers, the contributions made on behalf of the named executive officers under the Target
Benefit Plan and the taxable income attributable to the named executive officers under the Executive Life
Insurance program.

(8) Consists of a payment under the Executive Home Sale Assistance Program.
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All Other Compensation Table for Fiscal 2007

Perquisites 401(k)
and Target Matching Executive Tax

Personal
Benefit
Plan Contributions(2) Life Reimbursement

Name Benefits ($)
Contributions

($)(1) ($) Insurance ($)
Payments
($)(6) Other Total ($)

William A. Furman 34,982(3) -0- -0- 185,000(4) 222,000 -0- 441,982
Mark J. Rittenbaum 15,351(3) 76,968 4,384 11,000(5) 87,968 -0- 195,671
Robin D. Bisson 7,287(3) 81,877 5,125 58,110(5) 139,987 -0- 292,386
Larry G. Brady 14,330(3) -0- -0- 34,050(5) 34,050 -0- 82,430
Alejandro Centurion 29,455(3) -0- -0- 34,000(5) 34,000 -0- 97,455
Timothy A. Stuckey 22,792(3) 98,628 5,391 7,850(5) 106,478 -0- 241,139

(1) Consists of the Company�s contributions under the Target Benefit Plan made in January 2007 on behalf of the
named executive officer with respect to the plan year ended December 31, 2006.
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(2) These amounts represent the Company�s matching contribution to each named executive officers� 401(k) plan
account.

(3) Includes payments made on behalf of: Mr. Furman of $18,993 for car allowance, $9,700 for financial, investment
and tax advisors and $6,289 for club dues; Mr. Rittenbaum of $15,351 for car allowance; Mr. Bisson of $2,720
for car allowance and $4,567 for club dues; Mr. Brady of $14,330 for car allowance; Mr. Centurion of $17,645
for car allowance and $11,810 for children�s school tuition; and Mr. Stuckey of $15,680 for car allowance and
$7,112 for club dues.

(4) Consists of the supplemental retirement benefit of $185,000 provided for under Mr. Furman�s employment
agreement, intended to defray the cost of executive life insurance premiums.

(5) These amounts represent the taxable income related to payment of premiums for individual life insurance for the
benefit of the executives.

(6) These amounts represent cash payments to named executive officers to cover the estimated tax liability, and
resulting tax liability from the gross-up tax payments, resulting from, in the case of Mr. Furman, the supplemental
retirement benefit payment and the taxable income attributable to him as a result, and in the case of the other
named executive officers, the contributions made on behalf of the named executive officers under the Target
Benefit Plan and the taxable income attributable to the named executive officers under the Executive Life
Insurance program.

Grants of Plan-Based Awards in Fiscal 2008

All Other
Stock Grant

Awards: Date Fair
Estimated Future Payouts

Under Number of Value
Equity Incentive Plan

Awards Shares of of Stock

Threshold Target Maximum
Stock or
Units Awards

Name
Grant
Date ($) ($) ($) (#) ($)(1)

William A. Furman 1-8-08 N/A N/A N/A 100,000 1,796,000
60,000 1,077,600

Mark J. Rittenbaum 1-8-08 N/A N/A N/A 10,000 179,600
Robin D. Bisson 4-7-08 N/A N/A N/A 8,000 202,080
Alejandro Centurion 4-7-08 N/A N/A N/A 8,000 202,080
Timothy A. Stuckey 4-7-08 N/A N/A N/A 8,000 202,080

(1) The Company amended its 2005 Stock Incentive Plan effective April 3, 2007 to provide that fair market value
will be determined based upon the closing price of the Company�s stock on the date of grant. Prior to that
amendment, the Plan provided that fair market value would be determined based on the mean of the high and low
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sales price of the Company�s stock on the date of grant or, if no prices were reported on such date, the most recent
preceding date on which prices were reported. All restricted awards made during fiscal 2008 are subject to the
terms of the Plan as amended, and are valued using the closing price of the Company�s stock on the date of grant.

Material Terms of Employment Agreements and Other Arrangements

The Company has employment agreements with each of the named executive officers except Mr. Centurion.

Pursuant to the terms of his employment agreement, entered into effective September 1, 2004, as amended,
Mr. Furman received a base salary at an annual rate of $750,000 during fiscal year 2008. Base salaries for Mr. Bisson,
Mr. Brady, Mr. Stuckey and Mr. Rittenbaum also are determined pursuant to the terms of employment agreements
entered into with each of those officers respectively on May 11, 2006, March 2, 2007, February 15, 2004, June 26,
2007 and April 7, 2006, in each case (if applicable) as amended, or as amended and restated. In fiscal year 2008,
Mr. Bisson�s base salary was $265,000, Mr. Brady�s base salary was $285,000, Mr. Stuckey�s base salary was $260,000
and Mr. Rittenbaum�s base salary was $285,000. In each case, the base salary may be adjusted annually by the Chief
Executive Officer and the Compensation Committee.
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Mr. Furman�s annual bonus is determined based upon the Company�s return on shareholders� equity, pursuant to a
formula set forth in his employment agreement. If the Company�s return on equity (�ROE�) is less than 10%, no cash
bonus is paid. If the ROE is as least 10%, Mr. Furman is entitled to receive a bonus equal to 36% of annual base
salary; if ROE is at least 12% but less than 14%, the bonus is equal to 54% of base salary; if ROE is at least 14% but
less than 16%, the bonus is equal to 72% of base salary; if ROE is at least 16% but less than 18%, the bonus is equal
to 110% of base salary; and if ROE is 18% or greater, the bonus is equal to 150% of base salary. The return on equity
in fiscal 2008 was 7.75%. Accordingly, Mr. Furman did not receive a bonus for the year ended August 31, 2008. The
Compensation Committee has discretion to decrease the amount of the bonus by up to 50%, based upon the Chief
Executive Officer�s performance.

Pursuant to the terms of their employment agreements, each of Messrs. Bisson, Stuckey and Rittenbaum may receive
an annual target bonus equal to 50% of his base salary, with greater or lesser amounts payable based on performance
as determined by the Chief Executive Officer, in consultation with the Compensation Committee. Mr. Brady is
eligible to receive annual discretionary cash bonuses in accordance with the Company�s practice applicable to other
senior executive officers, pursuant to the terms of his employment agreement.

Employment agreements with Messrs. Furman, Brady, Bisson, Rittenbaum and Stuckey provide for certain payments
and benefits in the event the executive�s employment is terminated by the Company without cause, and, except in the
case of Mr. Brady, provide for payments and benefits in the event that the executive is terminated following a change
in control of the Company. Details of the payments and benefits triggered by different termination events are
discussed and disclosed in tabular format under the heading �Potential Post-Termination Payments,� following the
Equity Compensation Plan Information table.

Effective January 8, 2008, the Company entered into a second amended and restated employment agreement with
Mr. Brady, who served as Senior Vice President and Chief Financial Officer of the Company until January 8, 2008.
The employment agreement provides that the Company is employing Mr. Brady as a non-officer employee for a term
beginning January 8, 2008 and ending August 31, 2008. The employment agreement further provides that Mr. Brady
will, for a period of 60 months following expiration of the initial term, provide services to the Company on an
as-needed basis as requested by the Company�s Chief Executive Officer.

The employment agreement provides that during the initial term the Company will pay Mr. Brady a base salary at an
annualized rate of $285,000 per year. The employment agreement provides that during the extended term, which
began September 1, 2008, the Company will pay Mr. Brady an annual base salary of $120,000.

During fiscal 2008 the Company granted restricted stock awards of 100,000 and 60,000 to Mr. Furman, 8,000 shares
to each of Messrs. Bisson, Centurion, and Stuckey, and 10,000 to Mr. Rittenbaum. The vesting requirements for such
grants are as set forth in the footnotes to the table below entitled �Outstanding Equity Awards at August 31, 2008.�

Restricted Stock Subject to Time Vesting Provisions.  All unvested shares of restricted stock subject to time vesting
provisions (�time-based shares�) held by Messrs. Furman, Bisson, Centurion, Rittenbaum and Stuckey will
automatically vest upon death, disability or retirement. In addition, all time-based shares held by Messrs. Bisson,
Rittenbaum and Stuckey will immediately vest upon the Company�s termination of the executive other than for �cause�
or other than in the event of a �change of control� of the Company (as such terms are defined in the executives�
respective employment agreements). In the event of a �change of control� of the Company (as defined in the executives�
respective employment agreements), all time-based shares held by Messrs. Bisson, Rittenbaum and Stuckey will vest
upon (i) the Company�s termination of the executive other than for �cause� or the executive�s termination of his
employment for �good reason� (as such terms are defined in the executives� respective employment agreements)
following the change of control (in the case of Mr. Rittenbaum, if such termination occurs during the two-year period
following the change of control) or (ii) the executive�s termination of his employment without reason during the
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30 days following the first anniversary of the change of control. Following a �change of control� of the Company (as
defined in Mr. Centurion�s Change of Control Agreement), time-based shares held by Mr. Centurion will vest upon
(i) the Company�s termination of Mr. Centurion other than for �cause� or disability during the �change of control period�
(as such terms are defined in his Change of Control Agreement) or (ii) Mr. Centurion�s termination of his employment
for �good reason� (as defined in his Change of Control
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Agreement) during the change of control period or without reason during the 30 days following the first anniversary
of the change of control.

Restricted Stock Subject to Performance Vesting Provisions.  All unvested shares of restricted stock subject to
performance vesting provisions (�performance-based shares�) held by Messrs. Furman, Bisson, Centurion, Rittenbaum
and Stuckey will automatically vest (i) upon death or disability or (ii) on January 7, 2011 if a �change of control� (as
defined in the Company�s 2005 Stock Incentive Plan) occurs prior to August 31, 2010.

In addition, all performance-based shares held by Messrs. Bisson, Rittenbaum and Stuckey will immediately vest
upon the Company�s termination of the executive other than for �cause� or other than in the event of a �change of control�
of the Company (as such terms are defined in the executives� respective employment agreements). In the event of a
�change of control� of the Company (as defined in the executives� respective employment agreements), all
performance-based shares held by Messrs. Bisson, Rittenbaum and Stuckey will vest upon (i) the Company�s
termination of the executive other than for �cause� or the executive�s termination of his employment for �good reason� (as
such terms are defined in the executives� respective employment agreements) following the change of control (in the
case of Mr. Rittenbaum, if such termination occurs during the two-year period following the change of control) or
(ii) the executive�s termination of his employment without reason during the 30 days following the first anniversary of
the change of control. Following a �change of control� of the Company (as defined in Mr. Centurion�s Change of Control
Agreement), performance-based shares held by Mr. Centurion will vest upon (i) the Company�s termination of
Mr. Centurion other than for �cause� or disability during the �change of control period� (as such terms are defined in his
Change of Control Agreement) or (ii) Mr. Centurion�s termination of his employment for �good reason� (as defined in
his Change of Control Agreement) during the change of control period or without reason during the 30 days following
the first anniversary of the change of control.

Outstanding Equity Awards at August 31, 2008

Stock Awards
Equity
Incentive

Equity
Plan

Awards:
Incentive Market
Plan

Awards: or Payout
Number of Value of

Market Unearned Unearned
Option Awards Number of Value of Shares, Shares,

Number
of

Number
of Shares or Shares or Units or Unites or

Securities Securities Units of Units of Other Other
UnderlyingUnderlying Options Stock That Stock That Rights Rights
UnexercisedUnexercisedExercise Options Have Not Have Not That Have That Have
Options Options Price Expiration Vested Vested Not Vested Not Vested

Name (#) (#) ($) Date (#) ($) (#) ($)
ExercisableUnexercisable

William A. Furman N/A N/A N/A N/A 60,000(1) 1,203,000 100,000(2) 2,005,000
Mark J. Rittenbaum 10,000 N/A 91,875 1/8/2009 12,000(3) 240,600
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8,000(4) 160,400
10,000(1) 200,500

Robin D. Bisson N/A N/A N/A N/A 12,000(3) 240,600 4,000(7) 80,200
8,000(4) 160,400
4,000(6) 80,200

Larry G. Brady N/A N/A N/A N/A 3,500(5) 70,175
Alejandro Centurion N/A N/A N/A N/A 4,000(3) 80,200 4,000(7) 80,200

8,000(4) 160,400
4,000(6) 80,200

Timothy A. Stuckey N/A N/A N/A N/A 4,000(3) 80,200 4,000(7) 80,200
10,000(4) 200,500
4,000(6) 80,200

(1) Restricted stock award for Mr. Furman was granted on January 8, 2008 and vests over a period of three years in
annual increments of one third of each award beginning one year from grant date. Restricted stock award for
Mr. Rittenbaum was granted on January 8, 2008 and vests over a period of five years in annual increments of
20 percent of each award beginning one year from grant date.
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(2) Restricted stock award for Mr. Furman was granted on January 8, 2008 and vests on the third anniversary of the
award only if all of the following criteria are met in the three-year vesting period ending August 31, 2010: (i) the
Company�s consolidated revenue increases over the period at an average annual rate of not less than 10 percent;
(ii) the Company�s consolidated net earnings increase over the period at an average annual rate of not less than
12 percent; (iii) the Company achieves over the period a return on average stockholders� equity averaging at least
15 percent; and (iv) the Company and its Board of Directors identify and employ for at least 12 months, and
continuing to and including January 8, 2011, an individual with the potential to become Chief Executive Officer
of the Company. The Compensation Committee of the Board of Directors has retained discretion to adjust net
earnings and average stockholders� equity in applying the vesting criteria to take into account specific
non-recurring items that are not reflective of ongoing Company operations.

(3) Restricted stock awards for each of Messrs. Bisson, Rittenbaum and Stuckey were granted on August 1, 2005 and
vest over a period of five years in annual increments of 20 percent of each award beginning one year from grant
date.

(4) Restricted stock awards for each of Messrs. Bisson, Rittenbaum and Stuckey were granted on April 4, 2007 and
vest over a period of five years in annual increments of 20 percent of each award beginning one year from grant
date.

(5) Restricted stock award for Mr. Brady was granted on April 4, 2007 and vests over a period of two years in annual
increments of 50 percent beginning one year from grant date.

(6) Restricted stock awards for each of Messrs. Bisson, Stuckey and Centurion were granted on April 7, 2008 and
vest over a period of five years in annual increments of 20 percent of each award beginning one year from grant
date.

(7) Restricted stock awards for each of Messrs. Bisson, Stuckey and Centurion were granted on April 7, 2008. Such
shares will vest on the third anniversary of the award only if all of the following criteria have been met in the
three-year period ending August 31, 2010: (i) the Company�s consolidated revenue increases over the period at an
average annual rate of not less than 10 percent; (ii) the Company�s consolidated net earnings increase over the
period at an average annual rate of not less than 12 percent; and (iii) the Company achieves over the period return
on average stockholders� equity averaging at least 15 percent. Revenue, net earnings and stockholders� equity are
defined as the respective amounts shown in the Company�s audited consolidated financial statements. The
Compensation Committee of the Board of Directors has retained discretion to adjust net earnings and average
stockholders� equity in applying the vesting criteria to take into account specific non-recurring items that are not
reflective of ongoing Company operations. In the event of a change of control (as defined in the 2005 Stock
Incentive Plan) before August 31, 2010, the performance-based shares will automatically vest on January 7, 2011.

Option Exercises and Stock Vested During Fiscal 2008

Stock Awards
Option Awards Number of Value

Number
of Value Shares Realized on

Shares Realized Acquired Vesting During
Acquired on on the Year Ended

Exercise Vesting August 31, 2008
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Exercise

Name (#) ($) (#) ($)

William A. Furman N/A N/A N/A N/A
Mark J. Rittenbaum N/A N/A 8,000 172,260
Robin D. Bisson N/A N/A 8,000 172,260
Larry G. Brady N/A N/A 3,500 85,785
Alejandro Centurion N/A N/A 4,000 90,100
Timothy A. Stuckey N/A N/A 4,500 102,355
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Equity Compensation Plan Information

The following table provides certain information as of August 31, 2008 with respect to our equity compensation plans
under which our equity securities are authorized for issuance.

Weighted Average Number of Securities
Number of Securities

to Exercise Price of
Remaining Available

for
be Issued Upon

Exercise
Outstanding
Options,

Future Issuance
Under

of Outstanding
Options, Warrants, Equity Compensation

Plan Category Warrants and Rights and Rights Plans

Equity compensation plans approved by
security holders(1) 31,660 $ 7.42 262,837
Equity compensation plans not approved
by security holders None None None

(1) Includes the Stock Incentive Plan � 2000 (The 2000 Plan) and the 2005 Stock Incentive Plan.

Potential Post-Termination Payments

Benefits Triggered upon Termination Following a Change of Control

Employment agreements entered into with Mr. Furman, Mr. Rittenbaum, Mr. Stuckey and Mr. Bisson provide for
certain benefits to these officers if the officer�s employment is terminated by us without �cause� or by the officer for
�good reason� within 24 months after a �change in control� of the Company, or if the officer terminated his employment
for any reason during the 30-day period immediately following the first anniversary of the change of control.
Mr. Centurion has a Change of Control Agreement that provides for substantially the same benefits upon his
termination of employment under these scenarios. Mr. Brady�s employment agreement does not provide for special
benefits in the event of a change of control.

In the above-described agreements, �change of control� generally is defined to include the acquisition by any individual,
entity or group of 30 percent or more (in the case of Mr. Stuckey�s and Mr. Bisson�s employment agreements,
50 percent or more) of our stock, consummation of a merger or consolidation that results in 50 percent of more of our
stock being owned by persons who were not stockholders prior to the transaction, a sale of substantially all of our
assets, the dissolution or liquidation of the Company, or replacement of a majority of the members of the Board by
individuals whose nomination, election or appointment was not approved by the incumbent Board.

Although the individual employment agreements and Mr. Centurion�s Change of Control Agreement contain some
negotiated differences in the definitions of terms, �cause� generally is defined to include gross negligence or willful
misconduct in the performance of material duties, conviction of or a plea of no contest to certain crimes, conduct
involving moral turpitude, and failure to carry out reasonable, material directives. �Good reason� generally is defined to
include a change in position or responsibilities that does not represent a promotion, a decrease in compensation, and a
home office relocation of over 35 miles.
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The following table shows the estimated change of control benefits that would have been payable to the Named
Executive Officers if a change of control (as defined in the applicable agreement) had occurred on August 31, 2008
and, except as noted, each officer�s employment had been terminated on that date either by us without �cause� or by the
officer with �good reason.�

Cash Annual Restricted Annual 280G
Severance Insurance Stock Retirement Capped

Name Benefit(1) Continuation(2)Acceleration(3) Benefit Other Total Amount(8)

William A. Furman $ 2,250,000 $ 10,723 $ 3,208,000 $ 407,000(4) $ 48,849(6) $ 5,924,572 $ 4,304,811
Mark J. Rittenbaum $ 993,750 $ 9,668 $ 601,500 $ 602,316(5) $ 27,232(6) $ 2,234,466 $ 2,329,221
Robin D. Bisson $ 967,500 $ 16,106 $ 561,400 $ 538,395(5) $ 39,232(6)(7) $ 2,122,633 $ 2,876,664
Larry G. Brady N/A N/A N/A N/A N/A N/A N/A
Alejandro Centurion $ 962,500 $ 16,106 $ 401,000 $ 924,813(5) $ 42,808(6) $ 2,347,227 $ 1,280,512
Timothy A. Stuckey $ 925,000 $ 5,380 $ 441,100 $ 483,492(5) $ 27,849(6) $ 1,882,821 $ 1,825,352
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(1) Cash Severance Benefit. The employment agreements with Mr. Furman and Mr. Bisson provide for cash
severance payments equal to three times the sum of their current base salary plus the average of the last two year�s
cash bonus payments. The agreements with Mr. Rittenbaum, Mr. Stuckey and Mr. Centurion provide for a
payment equal to two and one half times the sum of his current base salary plus the average of the two most
recent annual bonuses (the �average bonus amount�). Messrs. Bisson, Stuckey and Rittenbaum are also entitled to
receive a pro-rated bonus for the year of termination, based on the average bonus amount and the number of days
worked during the year of termination. Since it is assumed that termination is on August 31, 2008, the cash
severance benefit amount includes 100% of the average bonus amount, in addition to the multiples of salary and
bonus described above. All payments are to be made in a single lump sum within 30 days after the date of
termination.

(2) Insurance Continuation. If cash severance benefits are triggered, the employment agreements with
Messrs. Bisson, Stuckey and Rittenbaum, and the Change of Control Agreement with Mr. Centurion, also provide
that we will pay the cost of all health and welfare benefits paid for by us at the time of termination for up to
24 months following the termination of employment (in Mr. Centurion�s case, for up to 30 months following
termination of employment), except to the extent similar benefits are provided by a subsequent employer. The
employment agreement with Mr. Furman provides for continuation of health and welfare benefits for up to
36 months following termination of employment. The amounts in the table above represent 12 months of life,
accident and health insurance premium payments at the rates paid by us for each of these officers as of August 31,
2008.

(3) Restricted Stock Acceleration. All unvested shares of restricted stock subject to time vesting provisions
(�time-based shares�) held by Messrs. Furman, Bisson, Centurion, Rittenbaum and Stuckey will automatically vest
upon death, disability or retirement. In addition, all time-based shares held by Messrs. Bisson, Rittenbaum and
Stuckey will immediately vest upon the Company�s termination of the executive other than for �cause� or other than
in the event of a �change of control� of the Company (as such terms are defined in the executives� respective
employment agreements). In the event of a �change of control� of the Company (as defined in the executives�
respective employment agreements), all time-based shares held by Messrs. Bisson, Rittenbaum and Stuckey will
vest upon (i) the Company�s termination of the executive other than for �cause� or the executive�s termination of his
employment for �good reason� (as such terms are defined in the executives� respective employment agreements)
following the change of control (in the case of Mr. Rittenbaum, if such termination occurs during the two-year
period following the change of control) or (ii) the executive�s termination of his employment without reason
during the 30 days following the first anniversary of the change of control. Following a �change of control� of the
Company (as defined in Mr. Centurion�s Change of Control Agreement), time-based shares held by Mr. Centurion
will vest upon (i) the Company�s termination of Mr. Centurion other than for �cause� or disability during the �change
of control period� (as such terms are defined in his Change of Control Agreement) or (ii) Mr. Centurion�s
termination of his employment for �good reason� (as defined in his Change of Control Agreement) during the
change of control period or without reason during the 30 days following the first anniversary of the change of
control.

All unvested shares of restricted stock subject to performance vesting provisions (�performance-based shares�) held
by Messrs. Furman, Bisson, Centurion, Rittenbaum and Stuckey will automatically vest (i) upon death or
disability or (ii) on January 7, 2011 if a �change of control� (as defined in the Company�s 2005 Stock Incentive Plan)
occurs prior to August 31, 2010. In addition, all performance-based shares held by Messrs. Bisson, Rittenbaum
and Stuckey will immediately vest upon the Company�s termination of the executive other than for �cause� or other
than in the event of a �change of control� of the Company (as such terms are defined in the executives� respective
employment agreements). In the event of a �change of control� of the Company (as defined in the executives�
respective employment agreements), all performance-based shares held by Messrs. Bisson, Rittenbaum and
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Stuckey will vest upon (i) the Company�s termination of the executive other than for �cause� or the executive�s
termination of his employment for �good reason� (as such terms are defined in the executives� respective
employment agreements) following the change of control (in the case of Mr. Rittenbaum, if such termination
occurs during the two-year period following the change of control) or (ii) the executive�s termination of his
employment without reason during the 30 days following the first anniversary of the change of control. Following
a �change of control� of the Company (as defined in
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Mr. Centurion�s Change of Control Agreement), performance-based shares held by Mr. Centurion will vest upon
(i) the Company�s termination of Mr. Centurion other than for �cause� or disability during the �change of control
period� (as such terms are defined in his Change of Control Agreement) or (ii) Mr. Centurion�s termination of his
employment for �good reason� (as defined in his Change of Control Agreement) during the change of control period
or without reason during the 30 days following the first anniversary of the change of control. The amounts in the
table above represent the number of shares of unvested restricted stock multiplied by a stock price of $20.05 per
share, which was the closing price of our Common Stock on August 31, 2008. The expense that the Company
would record would differ from the amount above as under FAS 123R the amount of unamortized expense is
based upon the stock price as the date of grant not at vesting.

(4) Retirement Benefit. Pursuant to his employment agreement, the Company will make an annual payment to
Mr. Furman in the amount of $407,000 until he attains age 70, regardless of whether Mr. Furman�s employment
terminates prior to that date. Pursuant to his employment agreement, the Company will make an annual payment
to Mr. Furman in the amount of $407,000 until he attains age 70, regardless of whether Mr. Furman�s employment
terminates prior to that date. Of this payment, $185,000 is intended to defray the premiums on a life insurance
policy insuring his life and the remainder, $222,000, is intended to defray the income taxes resulting from treating
this payment as compensation. This benefit is provided in place of any executive life insurance or other
supplemental retirement benefit.

(5) Target Benefit Plan Benefit. Under the terms of the Target Benefit Plan, in the event of a change in control of
the Company (as defined in the Target Benefit Plan), the Company is obligated to contribute to the Plan on behalf
of each participating Named Executive Officer an amount equal to the discounted present value of the
contributions that would have been required had the executive remained employed until age 65 (Normal
Retirement Age under the Target Benefit Plan). Therefore, in the event that a participating executive�s
employment is terminated following a change in control (as defined in the Target Benefit Plan), the executive will
receive a monthly retirement benefit equal to the benefit he would have received if he had remained employed
until age 65. The amount shown in the table above is the purchase price of the amount of the additional annuity to
be purchased so that the aggregate annuities result in a payment equal to the amount of the estimated annual target
benefit payable to the executive under the Target Benefit Plan, assuming that the executive terminated
employment as of August 31, 2008 following a change in control (as defined in the Target Benefit Plan). Monthly
benefits commence when the executive attains age 65 and continue for 15 years (180 months) from that date.

(6) Other. Pursuant to their employment agreements, the Company will provide Messrs. Bisson, Rittenbaum and
Stuckey with continuation of the Company�s customary automobile benefit at the Company�s expense, for a period
of two years following termination of employment. Pursuant to his employment agreement, Mr. Furman will
continue to receive the Company�s customary automobile benefit for three years following termination of
employment. Pursuant to his Change of Control Agreement, Mr. Centurion will continue to receive tax
preparation services as well as the Company�s customary automobile benefit for two and one half years following
termination of employment. For each executive other than Mr. Centurion, the amount above represents the cost of
the post-termination automobile benefit for the applicable period, based on the current annual cost of the
executive�s leased car. For Mr. Centurion, the amount above represents the cost of post-termination tax preparation
and automobile benefits for two and one half years, based on the current annual cost of Mr. Centurion�s tax
preparation services and leased car.

(7) Consulting Arrangement. Pursuant to Mr. Bisson�s employment agreement, the Company will enter into a
consulting agreement with Mr. Bisson for a period of 60 months following his termination of employment, which
provides for payment of $1,000 per month for consulting services not to exceed 20 hours per month, and the
provision of medical, dental and vision coverage for Mr. Bisson and his dependents during that period, provided
such coverage is available for non-employee consultants under the Company�s group health plans. The Company
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will pay the cost of COBRA coverage for the maximum period of time available following the end of the
consulting period, and will thereafter provide Mr. Bisson and his spouse with health benefits until each of them
becomes eligible for Medicare, up to a maximum cost per person of $2 million.

(8) 280G Capped Amount. Under all of the change of control provisions described above, the amount of change of
control benefits each officer will receive are capped at an amount that will prevent any payments being
non-deductible under section 280G of the Internal Revenue Code of 1986, as amended (the �Code�) or subject to
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excise tax under Code section 4999. The amounts shown in this column are the capped amounts, which are equal
to one dollar less than the product of three-times the amount of the officers �base amount,� which, as calculated
under Code section 280G, is equal to the average of the officer�s W-2 wages over the five-year period preceding the
change of control event (or such shorter period as the officer has been employed by the Company).

Benefits Triggered on Involuntary Termination of Employment without Cause

The following table shows the estimated benefits that would have been paid to each of the Named Executive Officers
if the officer�s employment had been terminated on August 31, 2008, either by us without �cause� or, with respect to
certain benefits, by the officers with �good reason,� pursuant to the terms of such officer�s employment agreement with
the Company.

Cash Annual Restricted Annual
Severance Insurance Stock Retirement

Name Benefit Continuation(2)Acceleration(3) Benefit Other(6) Total

William A. Furman $ 1,500,000(1) $ 10,723 $ 3,208,000 $ 407,000(4) $ 32,566 $ 5,158,289
Mark J. Rittenbaum $ 795,000(1) $ 9,668 $ 601,500 $ 90,113(5) $ 27,232 $ 1,523,513
Robin D. Bisson $ 645,000(1) $ 16,106 $ 561,400 $ 118,914(5) $ 27,232 $ 1,368,652
Larry G. Brady $ 720,000(1) $ N/A $ 70,175 $ N/A $ N/A $ 790,175
Alejandro Centurion $ N/A $ N/A $ N/A $ N/A $ N/A $ N/A
Timothy A. Stuckey $ 740,000(1) $ 5,380 $ 441,100 $ 86,402(5) $ 27,849 $ 1,300,731

(1) Cash Severance Benefit. Employment agreements with each of Messrs. Furman, Bisson, Stuckey and
Rittenbaum provide for lump sum cash severance payments equal to two times the sum of base salary plus the
average bonus amount. Messrs. Bisson, Stuckey and Rittenbaum also are entitled to receive a pro-rated bonus for
the year of termination, based on the average bonus amount and the number of days worked during the year of
termination. Since it is assumed that termination is on August 31, 2008, the cash severance benefit amount
includes 100% of the average bonus amount, in addition to the multiples of salary and bonus described above.
Mr. Brady is entitled to receive a lump sum cash severance benefit equal to his base salary for the remainder of
the term of his agreement with the Company plus $2,000 per month for the remainder of the term to defray the
cost of employee benefits during that period. All payments are to be made in a single lump sum within 30 days
after the executive signs a release of claims against the Company.

(2) Insurance Continuation. Employment agreements with Messrs. Furman, Bisson, Rittenbaum and Stuckey also
provide for continuation of life, accident and health insurance benefits paid by us for up to 24 months following
the termination of employment, except to the extent similar benefits are provided by a subsequent employer. The
amounts in the table above represent 12 months of life, accident and health insurance premium payments at the
rates paid by us for each of these officers as of August 31, 2008.

(3) Restricted Stock Acceleration. All unvested shares of restricted stock will immediately vest upon termination of
each Named Executive Officer (other than Mr. Centurion) by the Company without cause, under the terms of the
officers� employment agreements. Information regarding unvested restricted stock held by the Named Executive
Officers is set forth in the Outstanding Equity Awards table above. The amounts in the table above represent the
number of shares of unvested restricted stock multiplied by a stock price of $20.05 per share, which was the
closing price of our Common Stock on August 31, 2008. The expense that the Company would record would
differ from the amount above as, under FAS 123R, the amount of unamortized expense is based upon the stock
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(4) Retirement Benefit. Pursuant to his employment agreement, the Company will make an annual payment to
Mr. Furman in the amount of $407,000 until he attains age 70, regardless of whether Mr. Furman�s employment
terminates prior to that date. Of this payment, $185,000 is intended to defray the premiums on a life insurance
policy insuring his life and the remainder, $222,000, is intended to defray the income taxes resulting from treating
this payment as compensation. This benefit is provided in place of any executive life insurance or other
supplemental retirement benefit.
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(5) Target Benefit Plan Benefit. Under the terms of the Target Benefit Plan, in the event that a participating
executive terminates employment for any reason (other than following a change in control, as defined in the
Target Benefit Plan) prior to the attainment of age 65, the Company will make no further contributions to the Plan
on behalf of the executive. The executive will receive a monthly retirement benefit based upon the amounts
payable under individual annuity contracts purchased by the Company on the executive�s behalf prior to his
termination of employment. The amount shown in the table above is the estimated annual benefit payable to the
executive under the Target Benefit Plan, assuming that the executive�s employment was involuntarily terminated
as of August 31, 2008 (benefit amounts do not vary under the Target Benefit Plan based on whether termination
of employment prior to retirement age was voluntary or involuntary, or with or without cause). Monthly benefits
commence when the executive attains age 65 and continue for 15 years (180 months) from that date.

(6) Other. Pursuant to their employment agreements, the Company will provide Messrs. Bisson, Rittenbaum and
Stuckey with continued participation in the Company auto program, at the Company�s expense, for a period of two
years following termination of employment. The amount above represents the current annual cost of the
employees� participation in the Company�s automobile program for the two year period.

The Company�s obligation to pay severance benefits is, in all cases, contingent upon the officer executing a release of
claims in favor of the Company. Mr. Brady�s entitlement to severance benefits is also contingent upon his compliance
with the terms of a covenant not to compete in favor of the Company during the initial and extended terms under his
employment agreement, as described above. The Company�s obligation to pay severance benefits to each of
Messrs. Bisson, Rittenbaum and Stuckey is contingent upon the officer�s compliance with the terms of a covenant not
to compete in favor of the Company for one year following termination of employment. The Company�s obligation to
pay severance benefits to Mr. Centurion is contingent on his compliance with the terms of a covenant not to compete
in favor of the Company for two years following termination of employment.

Benefits Triggered on Retirement

The following table shows estimated benefits that would have been payable to the Named Executive Officers if each
officer�s employment terminated on August 31, 2008 by reason of retirement, excluding amounts payable under the
Company�s 401(k) Plan.

Estimated Annual Restricted Annual
Cash Insurance Stock Retirement

Name Benefit(1) Continuation(2) Acceleration(3) Benefit Total

William A. Furman -0- $ 10,723 $ 3,208,000 $ 407,000(4) $ 3,625,723
Mark J. Rittenbaum N/A N/A $ 601,500 $ 90,113(5) $ 691,613
Robin D. Bisson N/A N/A $ 561,400 $ 118,914(5) $ 680,314
Larry G. Brady N/A N/A N/A N/A N/A
Alejandro Centurion N/A N/A $ 401,000 $ 52,471(5) $ 453,471
Timothy A. Stuckey N/A N/A $ 441,100 $ 86,402(5) $ 527,502

(1) Cash Benefit. Under the terms of his employment agreement, in the event of termination due to retirement,
Mr. Furman is entitled to receive an amount equal to the pro rated portion of the cash bonus which would have
been payable to him for the portion of the fiscal year during which he was employed by the Company. Since it is
assumed that the triggering event occurs on August 31, 2008, the amount of estimated cash benefit is equal to a
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full year�s cash bonus, estimated to be amount of the average of the most recent two years� cash bonuses actually
paid to Mr. Furman.

(2) Insurance Continuation. The Company is required to provide continued health insurance at the Company�s
expense for Mr. Furman and his spouse until such time that Mr. Furman and/or his spouse become eligible for
Medicare. The amount in the table represents the annual premium payments at the rates paid by us for
Mr. Furman as of August 31, 2008.

(3) Restricted Stock Acceleration. Under the terms of the Company�s standard forms of Restricted Share Agreement
for restricted shares with time-based vesting (�time-based shares�), all unvested time-based shares become fully
vested upon termination due to death, disability or retirement. The amounts in the table above
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represent the number of unvested time-based shares, multiplied by a stock price of $20.05 per share, which was
the closing price of our Common Stock on August 31, 2008. The expense that the Company would record would
differ from the amount above as, under FAS 123R, the amount of unamortized expense is based upon the stock
price on the date of grant and not on the vesting date.

(4) Retirement Benefit. Pursuant to his employment agreement, the Company will make an annual payment to
Mr. Furman in the amount of $407,000 until he attains age 70, regardless of whether Mr. Furman�s employment
terminates prior to that date. Of this payment, $185,000 is intended to defray the premiums on a life insurance
policy insuring his life and the remainder, $222,000, is intended to defray the income taxes resulting from treating
this payment as compensation. This benefit is provided in place of any executive life insurance or other
supplemental retirement benefit.

(5) Target Benefit Plan Benefit. Under the terms of the Target Benefit Plan, in the event that a participating
executive terminates employment due to retirement at age 65, the executive will receive monthly payments
commencing at age 65 and continuing for 180 months. The amount shown in the table above is the estimated
annual benefit payable to the executive under the Target Benefit Plan, assuming that the executive�s employment
terminated on August 31, 2008. Monthly benefits commence when the executive attains age 65 and continue for
15 years (180 months) from that date.

Benefits Triggered on Disability or Death

The following table shows estimated benefits that would have been payable to the Named Executive Officers if each
officer�s employment terminated on August 31, 2008 by reason of death or disability.

Estimated Annual Restricted Annual
Cash Insurance Stock Retirement

Name Benefit(1) Continuation(2) Acceleration(3) Benefit Total

William A. Furman -0- $ 10,723 $ 3,208,000 $ 407,000(4) $ 3,625,723
Mark J. Rittenbaum N/A N/A $ 601,500 $ 90,113(5) $ 691,613
Robin D. Bisson N/A N/A $ 561,400 $ 118,914(5) $ 680,314
Larry G. Brady N/A N/A N/A N/A N/A
Alejandro Centurion N/A N/A $ 401,000 $ 52,471(5) $ 453,471
Timothy A. Stuckey N/A N/A $ 441,100 $ 86,402(5) $ 527,502

(1) Cash Benefit. Under the terms of his employment agreement, in the event of termination due to death or
disability, Mr. Furman (or his estate) is entitled to receive an amount equal to the pro rated portion of the cash
bonus which would have been payable to him for the portion of the fiscal year during which he was employed by
the Company. Since it is assumed that the triggering event occurs on August 31, 2008, the amount of estimated
cash benefit is equal to a full year�s cash bonus, estimated to be amount of the average of the most recent two
years� cash bonuses actually paid to Mr. Furman.

(2) Insurance Continuation. The Company is required to provide continued health insurance at the Company�s
expense for Mr. Furman and his spouse until such time that Mr. Furman and his spouse become eligible for
Medicare. The amount in the table represents the annual premium payments at the rates paid by us for
Mr. Furman as of August 31, 2008.

Edgar Filing: GREENBRIER COMPANIES INC - Form DEF 14A

Table of Contents 49



(3) Restricted Stock Acceleration. Under the terms of the Company�s standard forms of Restricted Share Agreement,
all unvested shares of restricted stock become fully vested upon termination due to death or disability. The
amounts in the table above represent the number of shares of unvested restricted stock multiplied by a stock price
of $20.05 per share, which was the closing price of our Common Stock on August 31, 2008. The expense that the
Company would record would differ from the amount above as, under FAS 123R, the amount of unamortized
expense is based upon the stock price on the date of grant and not on the vesting date.

(4) Retirement Benefit. Pursuant to his employment agreement, the Company will make an annual payment to
Mr. Furman in the amount of $407,000 until he attains age 70, regardless of whether Mr. Furman�s employment
terminates prior to that date. Of this payment, $185,000 is intended to defray the premiums on a life insurance
policy insuring his life and the remainder, $222,000, is intended to defray the income taxes resulting from
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treating this payment as compensation. This benefit is provided in place of any executive life insurance or other
supplemental retirement benefit.

(5) Target Benefit Plan Benefit. Under the terms of the Target Benefit Plan, in the event that a participating
executive�s employment terminates due to the executive�s death the executive�s beneficiary will receive monthly
payments commencing on the date the executive would have attained age 65, and continuing for 180 months,
unless the beneficiary elects to receive the amounts held under the annuity contracts purchased for the executive�s
benefit in a single lump sum. In the event that a participating executive�s employment terminates due to the
executive�s disability, the executive will receive a monthly benefit commencing at age 65 and continuing for
180 months. The amount shown in the table above is the estimated annual benefit payable to the executive (or his
beneficiary, in the case of death) under the Target Benefit Plan, assuming that the executive�s employment
terminated as of August 31, 2008 due to the executive�s death or disability.

Compensation Of Directors

The following table summarizes the compensation of the members of the Board of Directors who are not employees
of the Company for the fiscal year ended August 31, 2008.

Change in
Pension
Value and
Nonqualified
Deferred

Fees Earned or
Paid Compensation All Other

in Cash Earnings Compensation Total

Name ($)
Stock Awards

($)(1) ($) ($) ($)

Benjamin R.
Whiteley 110,000 58,160 � � 168,160
Victor G. Atiyeh
(Emeritus) 34,000 50,127 � � 84,127
Graeme A. Jack 42,000 32,961 � � 74,961
Duane C. McDougall 60,000 58,160 � � 118,160
Charles J. Swindells 55,000 52,999 � � 107,999
C. Bruce Ward 37,000 52,999 (468)(2) 110,511(3) 200,042
Donald A. Washburn 51,000 58,160 � � 109,160

(1) The amount shown is the stock based compensation expense recognized by the Company in fiscal 2008 for
restricted stock granted to the director as determined pursuant to FAS 123R. Amounts shown do not reflect
compensation actually received by the director who received restricted stock grants during fiscal year 2008, nor
does it necessarily reflect the actual value that will be realized by them if and when the restricted stock awards
vest. The assumptions used to calculate the value of restricted stock awards are set forth under Note 2, Summary
of Significant Accounting Polices, to the Company�s consolidated financial statements included in our Annual
Report on Form 10-K for the fiscal year ended August 31, 2008. Directors who are not our employees receive
annual grants of restricted shares of the Company�s Common Stock with a fair market value equal to $60,000
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made immediately after the close of each annual shareholder meeting, with such shares vesting in equal amounts
over a three-year period beginning one year from the date of grant. The total number of shares of restricted stock
granted to directors in fiscal 2008 and outstanding as of August 31, 2008 for each of the eligible directors is as
follows: Mr. Whiteley, 3,341 shares; Mr. Atiyeh, 3,341 shares; Mr. Jack, 3,341 shares; Mr. McDougall,
3,341 shares; Mr. Swindells, 3,341 shares; Mr. Ward, 3,341 shares and Mr. Washburn, 3,341. During fiscal 2008,
Mr. Atiyeh received a special one-time restricted stock award in connection with his change of status to Emeritus
Director. As Emeritus Director, Mr. Atiyeh will no longer be eligible to receive the annual grants of restricted
shares under the Company�s 2005 Plan.

(2) Mr. Ward participated in the Gunderson LLC Nonqualified Deferred Compensation plan while he was an
employee of Gunderson LLC, a manufacturing subsidiary of Greenbrier. Amount represents Mr. Ward�s pro rata
interest in the earnings (losses) in the plan. No additional contributions were made on Mr. Ward�s behalf during
the current year.
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(3) Mr. Ward also received from the Company consulting fees aggregating $96,000 during 2008 and use of a
company automobile with estimated cost of $14,511.

Members of the Board of Directors who are our employees are not separately compensated for serving on the Board of
Directors. Directors who are not our employees are paid an annual retainer of $30,000, payable quarterly, with the
exception of the Chairman of the Board. The Chairman of the Board receives an annual retainer, payable quarterly, of
three times the annual retainer paid to non-employee directors, or currently, $90,000. All non-employee directors,
including the Chairman of the Board, are also paid a meeting fee of $1,000 per meeting, plus reimbursement of
expenses. In addition to the annual retainer, the Audit Committee chairman receives a $10,000 annual retainer and
each other committee chairman receives a $5,000 annual retainer, in each case payable quarterly. In addition, directors
who are not our employees receive annual grants of restricted shares of the Company�s Common Stock with a fair
market value equal to $60,000 made immediately after the close of each annual shareholder meeting with such shares
vesting in equal amounts over a three-year period. However, no grant will be made to a non-employee director if such
grant would cause that director to become an �Acquiring Person� (as defined in the Stockholder Rights Agreement
between the Company and Equiserve Trust Company, N.A. dated as of July 13, 2004, as amended). In that case, the
non-employee director would receive $60,000 in cash in lieu of the grant of restricted shares. In the event a
non-employee director ceases to be a director due to death, disability or retirement, because he or she is not re-elected
to serve an additional term as a director, any unvested restricted shares shall immediately become fully vested. If a
non-employee director ceases to be a director by reason of removal or resignation as a member of the Board, any
unvested restricted shares shall automatically be forfeited, and the shares subject to such award shall be available for
grant under the Plan. During fiscal 2008, each non-employee director received an award of restricted stock having a
fair market value on the date of the award of $60,000.

Additional Information

We file annual, quarterly, and special reports, proxy statements and other information with the Securities and
Exchange Commission (�SEC�). Shareholders may inspect and copy these materials at the Public Reference Room
maintained by the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information on the operation of the Public Reference Room. The SEC maintains a website
that contains reports, proxy and information statements and other information regarding issuers that file electronically
with the SEC. The address of that site is http://www.sec.gov. Copies of our annual, quarterly and special reports,
Audit Committee Charter, Compensation Committee Charter, Nominating and Corporate Governance Committee
Charter and the Company�s Corporate Governance Guidelines are available to shareholders without charge upon
request to: Investor Relations, The Greenbrier Companies, Inc., One Centerpointe Drive, Suite 200, Lake Oswego,
Oregon 97035 or on the Company�s website at http://www.gbrx.com.
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REPORT OF THE AUDIT COMMITTEE

Board of Directors
The Greenbrier Companies, Inc.

The Audit Committee of the Board of Directors is established pursuant to the Company�s Bylaws, as amended, and the
Audit Committee Charter adopted by the Board of Directors. The Audit Committee has adopted a policy, as amended,
for the pre-approval of services provided by the independent auditors. Copies of the Charter, as amended, and the
pre-approval of services policy, as amended, are available on the Company�s website at http://www.gbrx.com. A copy
of the pre-approval of services policy is also attached as Appendix A.

Management is responsible for the Company�s internal controls and the financial reporting process. The independent
auditors are responsible for performing an independent audit of the Company�s consolidated financial statements in
accordance with auditing standards generally accepted in the United States of America and for issuing a report
thereon. The Audit Committee�s responsibility is generally to monitor and oversee these processes, as described in the
Charter.

For the fiscal year 2008, the members of the Audit Committee of the Board of Directors were Duane C. McDougall
(Chairman), Graeme Jack, Charles J. Swindells, and Benjamin R. Whiteley, each of whom is an independent director
as defined under the rules of the New York Stock Exchange (�NYSE�). The Board of Directors has determined that
Mr. Jack qualifies as an �audit committee financial expert� under federal securities laws. The Board annually reviews
applicable standards and definitions of independence for Audit Committee members and has determined that each
member of the Audit Committee meets such standards.

With respect to the year ended August 31, 2008, in addition to its other work, the Audit Committee:

� Reviewed and discussed with the Company�s management and independent auditors the Company�s financial
statements with respect to each of the first three quarters of the year ended August 31, 2008, and the press
releases reporting the Company�s results of operations for each of the first three quarters and the full fiscal year;

� Reviewed and discussed with the Company�s management and independent auditors the audited financial
statements of the Company as of August 31, 2008, and for the year then ended;

� Discussed with the independent auditors the matters required to be discussed by auditing standards generally
accepted in the United States of America; received from the independent auditors written disclosures and a
letter confirming their independence from the Company as required by Independence Standards Board
Standard No. 1 and discussed with the auditors the firm�s independence;

� Discussed with the independent auditors the matters required to be discussed by SAS 61;

� Re-appointed Deloitte & Touche LLP as the Company�s independent auditors to serve for the fiscal year ended
August 31, 2008;

� Discussed significant accounting policies, including prospective changes in accounting principles, with the
Company�s management and independent auditors;

� Approved certain non-audit services provided by the independent auditors, including:
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� Tax planning, compliance and related support for tax return to be filed by the Company for fiscal year 2008;

� Tax advice relating to international operations and state tax issues;

� Tax advice and assistance with transfer pricing issues between the United States and Canada;

� Professional services relating to performance of due diligence procedures in connection with
acquisitions; and

� Tax advice relating to Mexico flat tax;
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� Reviewed and monitored compliance with corporate governance initiatives, including implementation of
Section 404 of the Sarbanes-Oxley Act of 2002;

� Met privately with the independent auditors and the internal auditors in executive session to, among other
matters, help evaluate the Company�s internal financial accounting and reporting staff and procedures;

� Enhanced the Company�s internal audit function and reviewed reports issued by the Director of Internal Audit;

� Reviewed chartered aircraft usage;

� Discussed the Company�s previous practice of issuing earnings guidance;

� Reviewed and provided guidance concerning the Company�s information technology budget; and

� Reviewed and discussed the Company�s directors� and officers� liability insurance coverage.

Based upon the review and discussions summarized above, together with the Committee�s other deliberations and
Item 8 of Securities and Exchange Commission Form 10-K, the Audit Committee recommended to the Board of
Directors that the audited financial statements of the Company, as of August 31, 2008 and for the year then ended, be
included in the Company�s Annual Report on Form 10-K for the year ended August 31, 2008 for filing with the
Commission.

Duane C. McDougall, Chairman
Graeme Jack
Charles J. Swindells
Benjamin R. Whiteley

November 5, 2008
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as of October 1, 2008, with respect to beneficial ownership of the
Company�s Common Stock (the only outstanding class of voting securities of the Company) by each director or
nominee for director, by each Named Executive Officer, by all directors and officers as a group, and by each person
who is known to the Company to be the beneficial owner of more than five percent of the Company�s outstanding
Common Stock. Unless otherwise indicated, each person has sole voting power and sole investment power.

Amount and
Nature

of Beneficial
Percent

of
Name and Address of Beneficial Owner Ownership Class(1)

William A. Furman
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97035 1,160,000 6.98%
Victor G. Atiyeh 9,108 (4)

Graeme Jack 5,497 (4)

Duane C. McDougall 10,808 (4)

A. Daniel O�Neal, Jr. 7,804 (4)

Charles J. Swindells 7,467 (4)

C. Bruce Ward 6,810 (4)

Donald A. Washburn 8,808 (4)

Benjamin R. Whiteley 29,308 (4)

Larry G. Brady 22,982 (4)

Robin D. Bisson 44,480 (4)

Alejandro A. Centurion 24,520 (4)

Mark J. Rittenbaum 56,400(2) (4)

Timothy A. Stuckey 27,840 (4)

All directors and executive officers as a group (21 persons)(3) 1,531,979(2) 9.2%
Tontine Capital Partners, L.P.
55 Railroad Avenue, 3rd Floor
Greenwich, Connecticut 06830 1,863,900(5) 11.2%
FMR Corporation
82 Devonshire Street
Boston, Massachusetts 02109 1,836,538(6) 11.1%
Keeley Asset Management Corp
Keeley Small Cap Value Fund, Inc.
401 South LaSalle Street
Chicago, IL 60605 1,727,600(7) 10.4%
Buckhead Capital Management, LLC
3330 Cumberland Blvd.
Suite 650
Atlanta, GA 30339 1,067,370(8) 6.4%
Dimensional Fund Advisors LP
1299 Ocean Avenue

897,576(9) 5.4%
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Santa Monica, CA 90401

(1) Calculated based on number of outstanding shares as of October 1, 2008, which is 16,613,732 plus the total
number of shares of which the reporting persons have the right to acquire beneficial ownership within 60 days
following October 1, 2008.

(2) The shares shown as beneficially owned included 10,000 shares for Mr. Rittenbaum, which he has the right to
acquire by exercise of stock options within 60 days after October 1, 2008.

(3) A portion of these shares for each of the individuals is subject to certain vesting requirements.
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(4) Less than one percent.

(5) As reported in Amendment No. 2 to a Schedule 13G dated December 20, 2006, and filed with the SEC on
December 26, 2006, by Tontine Overseas Associates, L.L.C. (�TOA�), Tontine Capital Partners, L.P. (�TCP�),
Tontine Capital Management, L.L.C. (�TCM�), the general partner of TCP, and Jeffrey L. Gendell, the managing
member of TCM and TOA. The Schedule 13G discloses that TOA has shared voting and dispositive power with
respect to 406,543 shares; TCP has shared voting and dispositive power with respect to 1,457,357 shares; TCM
has shared voting and dispositive power with respect to 1,457,357 shares and Mr. Gendell has shared voting and
dispositive power with respect to 1,863,900 shares. Subsequent to October 1, 2008, Mr. Gendell filed Forms 4
reporting sales of an aggregate of 518,000 shares of the Company�s Common Stock.

(6) As reported in an Amendment No. 3 to Schedule 13G filed jointly on February 14, 2008 jointly by FMR Corp.
and Edward C. Johnson 3d. The family members of Edward C. Johnson 3d are the predominant owners of FMR
Corp. Series B common stock, representing 49% of the voting power of FMR Corp. Fidelity Management &
Research Company, a wholly owned subsidiary of FMR Corp., and an investment 1,836,538 shares or 11.127% of
the common stock outstanding, as a result of acting as investment adviser to various investment companies
registered under the Investment Company Act of 1940. The ownership of one investment company, Fidelity Low
Priced Stock Fund, amounted to 1,500,000 shares or 9.088% of the common stock outstanding. Fidelity Low
Priced Stock Fund has its principal business office at 82 Devonshire Street, Boston, Massachusetts 02109.
Edward C. Johnson 3d and FMR Corp., through its control of Fidelity, and the Fidelity Funds each has sole power
to dispose of the 1,836,538 shares owned by the Fidelity Funds. Neither FMR Corp. nor Edward C. Johnson 3d,
Chairman of FMR Corp., has the sole power to vote or direct the voting of the shares owned directly by the
Fidelity Funds, which power resides with the Funds� Boards of Trustees. Fidelity carries out the voting of the
shares under written guidelines established by the Funds� Boards of Trustees.

(7) As reported on Amendment No. 2 to a Schedule 13G dated December 31, 2007 and filed with the SEC on
February 14, 2008, by Keeley Asset Management Corp. (�KAMC�). The shares reported are owned of record by
Keeley Asset Management Corp. and Keeley Small Cap Value Fund, Inc. Keeley Asset Management Corp. and
Keeley Small Cap Value Fund Inc have shared voting power with respect to 1,727,600 of the shares reported and
shared dispositive power with respect to all 1,727,600 shares reported. During the fourth quarter of fiscal 2008,
certain distinct and separate investment funds and accounts managed by KAMC inadvertently acquired greater
than 12% ownership position in our outstanding Common Stock. KAMC entered into a letter agreement which
provides assurances to us concerning KAMC�s beneficial ownership of our Common Stock in connection with our
rights plan. This letter agreement calls for the funds and accounts managed by KAMC to divest a sufficient
number of shares of our Common Stock by December 31, 2008, so they are no longer beneficial owners of 12%
or more of our Common Stock. On November 6, 2008, the Company�s Board of Directors determined in good
faith that KAMC would not be considered an �Acquiring Person� under the Company�s rights plan.

(8) As reported on Schedule 13G dated December 31, 2007 and filed with the SEC on February 11, 2008.

(9) As reported on Schedule 13G dated December 31, 2007 and filed with the SEC on February 6, 2008. Dimensional
Fund Advisors LP (�Dimensional�), an investment advisor registered under Section 203 of the Investment Advisors
Act of 1940, furnishes investment advice to four investment companies registered under the Investment Company
Act of 1940, and serves as investment manager to certain other commingled group trusts and separate accounts.
These investment companies, trusts and accounts are the �Funds.� In its role as investment advisor or manager,
Dimensional possesses investment and/or voting power over the securities of the Issuer described in this schedule
that are owned by the Funds, and may be deemed to be the beneficial owner of the Company�s shares held by the
Funds.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our officers and directors, and persons who own more
than 10% of a registered class of the Company�s equity securities, to file reports of ownership and changes in
ownership of the Company�s securities with the Securities and Exchange Commission and the New York Stock
Exchange. Officers, directors and greater than 10% beneficial owners are required by Commission regulations to
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furnish us with copies of all forms they file pursuant to Section 16(a). Based solely on review of the copies of such
reports furnished to us and written representations from reporting persons that no other reports were required, to our
knowledge all of the Section 16(a) filing requirements applicable to such persons with respect to year 2008 were
complied with.

PROPOSAL NO. 2

APPROVAL OF PROPOSED 2009 EMPLOYEE STOCK PURCHASE PLAN

The Board of Directors has adopted, subject to shareholder approval, a proposed 2009 Employee Stock Purchase Plan
(the �2009 Plan�). The 2009 Plan is intended to provide a convenient way for employees to purchase shares of the
Company�s Common Stock through payroll deductions and a method by which the Company may assist and encourage
its employees to become shareholders. The 2009 Plan will continue in effect until February 28, 2014, subject to the
right of the Board of Directors to terminate the 2009 Plan at any time. The 2009 Plan will replace the Company�s 2004
Employee Stock Purchase Plan, which will expire on February 28, 2009. The following summary of the material
provisions of the 2009 Plan does not purport to be complete, and is subject to and qualified in its entirety by reference
to the complete text of the 2009 Plan. A complete copy of the 2009 Plan is attached as Appendix B.

Eligibility

Except as described below, all regular employees of the Company and designated subsidiaries, including employees
who are officers or directors, are eligible to participate in the 2009 Plan. Any employee who owns or would be
deemed to own five percent or more of the voting power or value of all classes of stock of the Company or one of its
subsidiaries is ineligible to participate in the Plan. Approximately 2,857 current employees will be eligible to
participate in the 2009 Plan. Rights of employees under the 2009 Plan are not transferable.

Number of Shares Covered by the 2009 Plan

The maximum number of shares issuable pursuant to the 2009 Plan, or purchasable by the custodian pursuant to the
2009 Plan, is 750,000 shares of the Company�s Common Stock.

Purchase of Shares

Each eligible employee may participate in the 2009 Plan by filing a subscription and payroll deduction authorization
form with the Company. No employee will be allowed to subscribe for shares which, together with shares purchasable
under all stock purchase or option plans of the Company, would have a fair market value of more than $25,000 in any
one calendar year. The amount deducted from any pay check may not exceed five percent of the employee�s gross
amount of base pay for the payroll period. Payroll deductions for any subsequent pay period may be changed by
giving written notice to the Company. An employee may change his or her deductions or reinstate participation in the
2009 Plan after termination only once during each calendar year.

Amounts withheld will be remitted monthly to an independent custodian selected under the 2009 Plan (the �Custodian�),
which will apply the funds, together with the Company�s matching contribution described below, to the purchase in the
open market of shares of the Company�s Common Stock for participating employees. The purchase price for shares
purchased under the 2009 Plan will be the price at which the shares are purchased by the Custodian in the open
market. Brokerage commissions on such purchases will be paid by the Company.

Administration
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The Board of Directors will administer the 2009 Plan. The Board may promulgate rules and regulations for the
operation of the 2009 Plan, adopt forms for use in connection with the 2009 Plan, decide any question of interpretation
of the 2009 Plan and generally supervise the administration of the 2009 Plan. The Board of Directors has delegated to
the Compensation Committee of the Board of Directors authority for general administration of the 2009 Plan.
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Matching Contributions

The Company contributes to the 2009 Plan a monthly matching contribution that is added to the funds contributed by
participants during the immediately preceding month (via payroll deductions) for the purchase of shares under the
2009 Plan by the Custodian. The matching contribution is the amount necessary to permit participants to acquire
shares under the 2009 Plan at 85% of the market price paid by the Custodian for such shares.

Custodian

Shares purchased under the 2009 Plan will be held by the Custodian. By appropriate instructions from the employee,
the shares may be sold for the employee�s account or transferred into the employee�s own name or into a brokerage
account. The Custodian will maintain the records of the 2009 Plan. The 2009 Plan requires that all cash dividends, if
any, in respect of shares held by the Custodian will be automatically reinvested in the purchase of additional shares
pursuant to the Company�s Automatic Dividend Reinvestment Plan.

Expenses

The Company will pay all the expenses of the 2009 Plan, except expenses incurred in connection with the sale of
shares for the account of an employee.

Amendment and Termination

The Board of Directors of the Company may from time to time amend the 2009 Plan in any and all respects, except
that without the affirmative vote of a majority of the outstanding shares of the Company the Board of Directors may
not extend the term of the 2009 Plan. The Board of Directors may terminate the 2009 Plan at any time without notice.

Shareholder Approval

The 2009 Plan will not become effective until it has been approved by the shareholders of the Company. The proposal
is being submitted to shareholders for this purpose. The favorable vote of a majority of the shares of Common Stock
present in person or represented by proxy at the Annual Meeting and entitled to vote and which has actually been
voted will be required. Abstentions and broker non-votes will have no effect on the results of the vote. The enclosed
proxy will be voted for or against approval of the 2009 Plan, or as an abstention, in accordance with the instructions
specified in the proxy form. If no instructions are given on a properly executed and returned proxy, the proxy will be
voted for approval of the Plan.

The Board of Directors recommends a vote FOR approval of the proposed 2009 Plan.

PROPOSAL NO. 3

APPROVAL OF AMENDMENT TO 2005 STOCK INCENTIVE PLAN

The Board of Directors has adopted, subject to shareholder approval, a proposed amendment to the Company�s 2005
Stock Incentive Plan, as amended (the �2005 Plan�), that increases the total number of shares of the Company�s Common
Stock available for issuance under the 2005 Plan by 525,000 shares, from 1,300,000 to 1,825,000.

The purpose of the 2005 Plan is to promote the long-term success of the Company and the creation of shareholder
value by encouraging employees, directors and consultants to focus on critical, long-range objectives, attracting and
retaining employees, directors and consultants with exceptional qualifications, and linking 2005 Plan participants
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directly to shareholder interests through increased share ownership. The 2005 Plan authorizes the grant of incentive
stock options (options that qualify under Section 422 of the Internal Revenue Code), nonstatutory stock options,
restricted shares, stock units and stock appreciation rights.

As of August 31, 2008, only 260,337 common shares remain available for issuance under the 2005 Plan. The Board of
Directors believes that the proposed amendment to the 2005 Plan is necessary because the number of
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shares that remains available for issuance to new and existing employees, directors and consultants is not sufficient to
promote the objectives of the 2005 Plan. The use of broad-based equity incentive programs such as those made
available through the 2005 Plan has long been an important component of the Company�s compensation and incentive
philosophy. This philosophy emphasizes the alignment of compensation and incentives with shareholder interests, and
the utilization of long-term equity incentives to increase the proportion of individual compensation that is dependent
upon Company and segment performance as the level of individual employee responsibility increases. As further
discussed below, we believe that the proposed amendment to the 2005 Plan is necessary to enable the Company to
continue to provide these incentives.

The amendment to the 2005 Plan would increase by 525,000 the maximum number of shares of the Company�s
Common Stock that may be issued under the 2005 Plan, subject to proportionate adjustment in the event of a stock
split or other change in the Common Stock or capital structure of the Company. Currently, a maximum of
1,300,000 shares of Common Stock has been authorized for issuance under the 2005 Plan. Of that number,
260,337 shares remained available under the 2005 Plan for the grant of future awards as of August 31, 2008. Because
we use restricted stock grants as part of our compensation plan to retain and motivate executives over the long term,
and align their interests with the interests of the Company�s shareholders, and because we grant restricted stock awards
to Board members on an annual basis as part of our director compensation package, we believe that these remaining
shares may be insufficient to continue operating the 2005 Plan through calendar year 2009. We believe, based on
currently expected granting practices for the coming years, that the number of additional shares to be reserved for
issuance under the 2005 Plan for which shareholder approval is being sought (along with shares currently available
under the 2005 Plan) will be sufficient for at least two full years following shareholder approval.

The following summary of the material provisions of the 2005 Plan does not purport to be complete, and is subject to
and qualified in its entirety by reference to the complete text of the 2005 Plan. A complete copy of the 2005 Plan, all
amendments thereto as of the date of this Proxy Statement, and the proposed amendment is attached as Appendix C.

General

The purpose of the 2005 Plan is to promote the long-term success of the Company and its affiliates and to create
shareholder value by (a) encouraging employees, directors and consultants to focus on critical, long-range objectives,
(b) attracting and retaining employees, directors and consultants with exceptional qualifications, and (c) linking
employees, directors and consultants directly to shareholder interests through increased share ownership. The 2005
Plan provides for the grant of options (incentive stock options and nonstatutory stock options), restricted shares, stock
units and stock appreciation rights (�SARs�) (each, an �Award�).

Shares Available for Grant

The maximum aggregate number of common shares of the Company reserved and available for issuance pursuant to
Awards under the 2005 Plan is currently 1,300,000, subject to adjustment under certain circumstances as specified in
the 2005 Plan. The aggregate number of common shares with respect to which options or SARs may be granted to any
individual participant during any calendar year cannot exceed 30,000.

If restricted shares or common shares issued upon the exercise of options are forfeited, then such common shares
again become available for future Awards under the 2005 Plan. If a stock unit, option or SAR is forfeited or
terminated before being exercised, then the corresponding common shares again become available for future Awards
under the 2005 Plan. If stock units are settled, then only the number of common shares (if any) actually issued in
settlement will reduce the number of common shares available for grant under the 2005 Plan, and the balance will
again become available for Awards under the 2005 Plan. If SARs are exercised, then only the number of common
shares (if any) actually issued in settlement of such SARs will reduce the number available for Awards under Plan,
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and the balance will again become available for Awards under the 2005 Plan. Notwithstanding the above, the
aggregate number of common shares that may be issued under the 2005 Plan upon exercise of incentive stock options
will not be increased when restricted shares or other common shares are forfeited. In addition, any dividend
equivalents paid or credited under the 2005 Plan will not be applied against the number of restricted shares, stock
units, options or SARs available for Awards, whether or not such dividend equivalents are converted into
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Stock Units; provided, however, that subject to Article 11 of the 2005 Plan, dividend equivalents that have been
converted into Stock Units may not be paid in the form of Common Shares to the extent such payment would exceed
the limitations set forth in Section 3.1 of the 2005 Plan.

Administration

The 2005 Plan is administered by the Compensation Committee of the Company�s Board (the �Committee�), which
consists of two or more directors appointed by the Board. Unless otherwise determined by the Board, at all times that
the Company is subject to Section 16 of the Securities Exchange Act of 1934 (the �Exchange Act�), the composition of
the Committee will satisfy the requirements under Rule 16b-3 of the Exchange Act, 162(m) of the Internal Revenue
Code (the �Code�) and New York Stock Exchange Rule 303A.02.

Subject to the provisions of the 2005 Plan, the Committee has the authority to determine: (a) which employees,
directors and consultants will receive Awards, (b) the time or times when Awards will be granted, (c) the types of
Awards to be granted, and (d) the number of common shares that may be issued under each Award. The Committee
also has such additional powers as have been delegated to it by the 2005 Plan. Subject to the express provisions of the
2005 Plan, the Committee has the authority to construe the 2005 Plan and the respective agreements executed
thereunder, to prescribe such rules and regulations relating to the 2005 Plan, to determine the terms, restrictions and
provisions of each Award, and to make all other determinations necessary or advisable for administering the 2005
Plan. The determinations made by the Committee will be conclusive.

Eligibility

Employees, directors and consultants of the Company or its affiliates are generally eligible for Awards, but only
employees may be granted incentive stock options and only non-employee directors may be granted automatic awards
of restricted shares as set forth in the 2005 Plan. In addition, an employee who owns more than 10% of the total
combined voting power of all classes of outstanding stock of the Company or any of its parents or subsidiaries may
not be granted an incentive stock option unless the requirements of Section 422(c)(5) of the Code are satisfied.

Options

Each stock option agreement will contain terms and conditions of the option grant that are not inconsistent with the
2005 Plan, including, but not limited to, when the option becomes exercisable, the exercise price of the options (which
may not be less than fair market value of a common share on the grant date) and the term of the option (not to exceed
10 years from date of grant). Among other things, the stock option agreement may also provide for accelerated
exercisability and vesting in the event of the optionee�s death, disability, retirement or other event or for the expiration
of an option prior to the end of its term if the optionee terminates service with the Company or its affiliates.

Unless the stock option agreement provides otherwise, in the event of an optionee�s termination of service as an
employee, director or consultant (a) for any reason other than retirement, disability or death, the options (to the extent
optionee was entitled to exercise the option at the date of such termination) remain exercisable until the option
expiration date or three months after such termination of service, whichever is shorter, (b) for any reason other than
disability or death but where the optionee is age 62 or older on such termination date, the options (to the extent
optionee was entitled to exercise the option at date of such termination) remain exercisable until the option expiration
date, (c) due to disability, the options (to the extent the optionee was entitled to exercise the option at date of such
termination) remain exercisable until the option expiration date or one year after such termination of service,
whichever is shorter, or (d) by reason of death, the options become fully vested and may be exercised any time prior to
option expiration date.
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The exercise price of an option may be paid, to the extent permitted by applicable laws, in cash or cash equivalents, by
surrendering or attesting to ownership of common shares owned by the optionee for at least six months, by cashless
exercise, via loan proceeds obtained from pledging common shares being purchased under the 2005 Plan, by a
full-recourse promissory note, or in any other form that is consistent with applicable laws. In the case of incentive
stock options, payment may be made only as set forth in the stock option agreement.
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Automatic Restricted Share Grants to Eligible Directors

Immediately after the close of each annual shareholder meeting, each non-employee director, including those that are
elected at such meeting, will receive an automatic restricted share award for such number of common shares equal to
the aggregate fair market value of $60,000 as of the award date. No such grant, however, will be made to a
non-employee director if such grant would cause that individual to become an �acquiring person� as defined in the
Stockholder Rights Agreement dated July 13, 2004.

Such automatic restricted share awards will vest in equal annual installments over a three-year period on each
anniversary of the award date. In the event a non-employee director ceases to be a director due to death or disability
(as defined in the 2005 Plan), or because he or she is not re-elected to serve an additional term as a director, any
unvested restricted shares shall immediately become fully vested. If a non-employee director ceases to be a director by
reason of removal or resignation as a member of the Board, any unvested restricted shares shall automatically be
forfeited, and the shares subject to such award shall be available for grant under this Plan.

Stock Appreciation Rights

Each SAR agreement will contain terms and conditions of the SAR that are not inconsistent with the 2005 Plan
including, but not limited to, the number of common shares underlying the SAR, the exercise price (which may vary
in accordance with a predetermined formula), when the SAR becomes exercisable and the term of the SAR. Among
other things, the SAR may also provide for accelerated exercisability and vesting in the event of the SAR holder�s
death, disability, retirement or other event or for the expiration of the SAR prior to the end of its term if the SAR
holder terminates service with the Company or its affiliates. SARs may be awarded in combination with options, and
such an Award may provide that the SARs will not be exercisable unless the related options are forfeited. A SAR may
be included in an incentive stock option only at the time of grant. Upon the exercise of an SAR, the SAR holder may
receive cash, common shares or a combination thereof, as the Committee determines.

Restricted Shares

Each restricted share agreement will contain terms and conditions of the restricted share award that are not
inconsistent with the 2005 Plan including, but not limited to, the number of common shares underlying the restricted
share award, the consideration to be paid (if any) and the vesting terms. Unless the restricted share agreement provides
otherwise, restricted shares will have a one year vesting period.

The restricted share agreement may also provide for accelerated vesting in the event of death, disability, retirement or
other events. Restricted share holders have the same voting, dividend and other rights as the Company�s shareholders.
The restricted share agreement, however, may require that cash dividends received by restricted share holders be
invested in additional restricted shares, with such additional restricted shares being subject to the same conditions and
restrictions as the restricted shares with respect to which the dividends were paid.

Stock Units

Each stock unit agreement will contain terms and conditions of the stock units that are not inconsistent with the 2005
Plan including, but not limited to, the number of common shares underlying the stock unit and the vesting terms (if
any). Unless the stock unit agreement provides otherwise, stock units that are subject to vesting will have a one year
vesting period. The stock unit agreement may also provide for accelerated vesting in the event of death, disability,
retirement or other event. The stock unit holder has no voting rights with respect to his or her stock units, and has no
rights other than those of a general creditor of the Company. Stock units may be settled in cash, common shares or a
combination thereof, as the Committee determines. Vested stock units may be settled in a lump sum or installments,
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later date. The amount of a deferred distribution may be increased by an interest factor or by dividend equivalents.
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Adjustments

In the event of a subdivision of the outstanding common shares, a declaration of a dividend payable in common shares
or in the event of a combination or consolidation of the outstanding common shares (by reclassification or otherwise)
into a lesser number of common shares, corresponding automatic adjustments will be made to (a) the number of
options, SARs, restricted shares and stock units available for future Awards, (b) the number of common shares
covered by each outstanding option and SAR, (c) the exercise price under each outstanding option and SAR, and
(d) the number of stock units included in any prior Award that has not yet been settled.

In the event of a declaration of an extraordinary dividend payable in a form other than common shares in an amount
that has a material effect on the price of common shares, a recapitalization, a spin-off, merger, consolidation or a
similar occurrence, the Committee will make such adjustments as it, in its sole discretion, deems appropriate,
including, but not limited to, the cancellation of outstanding Awards after giving Participants notice and an
opportunity to exercise their Awards, if applicable.

Dissolution or Liquidation

To the extent not previously exercised or settled, options, SARs and stock units will terminate immediately prior to
the dissolution or liquidation of the Company.

Effect of Change in Control

The Committee may determine, at the time of granting of an SAR, restricted share or stock unit or thereafter, that such
Awards will become fully vested or exercisable in the event of a change in control (as defined in the 2005 Plan) or in
the event that the participant is subject to an involuntary termination after a change in control.

In the event of a change in control, each outstanding option will become immediately and fully exercisable, unless the
Committee determines otherwise prior to the occurrence of the change in control. Any optionee may decline such
acceleration if the acceleration would result in adverse tax effects to the optionee.

In the event of: (a) a merger, exchange or consolidation in which the Company is not the resulting or surviving
corporation (or in which the Company is the resulting or surviving corporation but becomes a subsidiary of another
corporation), (b) a transfer of all or substantially all the assets of the Company, or (c) the dissolution or liquidation of
the Company, the Committee will notify optionees in writing of the transaction at least 30 days prior to the effective
date of the transaction. The Committee will, in its sole discretion, and to the extent possible under the structure of the
transaction, select one of the following alternatives for treating outstanding options: (a) convert outstanding options to
fully vested options to purchase stock of the surviving or acquiring corporation, or (b) provide for a 30-day period
prior to the consummation of the transaction in which optionees may exercise outstanding options without any
limitation on exercisability and provide that, upon consummation of such transaction, all unexercised options
immediately terminate.

Awards under Other Plans

The Company may grant awards under other plans or programs. Such awards may be settled in the form of common
shares issued under this Plan. Such common shares will be treated for all purposes under the 2005 Plan like common
shares issued in settlement of stock units and will, when issued, reduce the number of common shares available for
Awards under the 2005 Plan.

Limitation on Change in Control Payments
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The payments or transfers of benefits under the 2005 Plan (the �Payments�) may be reduced as described below, under
certain circumstances relating to the occurrence of a change in control. Specifically, if either (a) the independent
auditors determine that the participant would be better off on an after tax basis if the participant�s Payments were
reduced, or (b) regardless of the after-tax value of a participant�s Award, the Committee, at the time of grant or any
time thereafter determines that the following reduction will be imposed, then the aggregate present value of a
participant�s Payments will be reduced so that no Payments would be nondeductible by the Company for
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federal income tax purposes by reason of the tax provisions governing �excess parachute payments� in Section 280G of
the Code.

Term, Amendment and Termination

The effective date of the 2005 Plan was November 9, 2004. The 2005 Plan remains in effect until terminated by the
Board, except that no incentive stock options can be granted on or after the 10th anniversary of the later of (a) the date
when the Board adopted the 2005 Plan, or (b) the date when the Board adopted the most recent increase in the number
of common shares available for Awards that was approved by the Company�s shareholders.

The Board may, at any time and for any reason, amend or terminate the 2005 Plan. An amendment of the 2005 Plan
will be subject to the approval of the Company�s shareholders only to the extent required by applicable laws,
regulations or rules or requirements of any applicable governmental authority or listing organization governing the
trading of the Company�s stock. The termination or amendment of the 2005 Plan will not affect any Award previously
granted under the 2005 Plan.

The Committee may amend the terms of any Award previously granted (and the related Award agreement),
prospectively or retroactively, but generally, no such amendment may impair the rights of any participant without his
or her consent and no such amendment may effect a repricing of any Award without approval of the Company�s
shareholders.

New Plan Benefits Table

The table below sets forth the Awards that were received by the non-employee eligible directors under the 2005 Plan
as amended. Benefits that may be received by executive officers and other employees are not determinable and will
depend on both the Compensation Committee�s actions and the fair market value of the Company�s Common Stock at
various future dates.

Name and Position Number of Shares Dollar Value

Each Eligible Director(1) 3,341 shares(2) $ 60,000

(1) As of January 8, 2008, the date of the Company�s last annual shareholder meeting, under the 2005 Plan seven
non-employee members of the Board of Directors of the Company were eligible to receive automatic annual
awards of restricted stock, namely, Messrs. Jack, McDougall, O�Neal, Swindells, Ward, Washburn and Whiteley.

(2) Based on $17.96 per share, which was the closing price of the Company�s Common Stock on the NYSE on
January 8, 2008.

Federal Income Tax Information

The following is a brief summary of the federal income tax consequences of certain transactions under the 2005 Plan
based on federal income tax laws in effect as of the date of this Proxy Statement. This summary is not intended to be
exhaustive and does not describe state or local tax consequences. Additional or different federal income tax
consequences to the 2005 Plan participant or the Company may result depending upon other considerations not
described below.
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Certain options under the 2005 Plan are intended to qualify as �incentive stock options� for federal income tax purposes.
Under the federal income tax laws in effect as of the date of this Proxy Statement, an option holder will recognize no
regular income upon grant or exercise of an incentive stock option. (The spread on exercise of an incentive stock
option is taken into account for purposes of calculating the alternative minimum tax.) If an option holder exercises an
incentive stock option and does not dispose of the shares acquired within two years of the date of grant and within one
year following the date of exercise, the later sales of the shares will qualify for capital gains treatment. If an option
holder disposes of shares acquired upon exercise of an incentive stock option before either the one-year or the
two-year holding period (a �disqualifying disposition�), the option holder will recognize compensation income in an
amount equal to the lesser of (a) the excess of the fair market value of the shares on the date of exercise over the
option price or (b) the excess of the fair market value of the shares on the date of disposition
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over the option price. Any additional gain realized upon the disqualifying disposition will be eligible for capital gains
treatment.

The Company generally will not be allowed any deduction for federal income tax purposes at either the time of grant
or the time of exercise of an incentive stock option. However, upon any disqualifying disposition by an employee, the
Company will be entitled to a deduction to the extent the employee recognized compensation income.

Certain options under the 2005 Plan will be treated as �nonstatutory stock options� for federal income tax purposes.
Under the federal income tax laws in effect as of the date of this Proxy Statement, no income is realized by the holder
of a nonstatutory stock option until the option is exercised. At the time of exercise, the option holder will recognize
ordinary income, and the Company will be entitled to a deduction, in the amount by which the fair market value of the
shares acquired exceeds the exercise price at the time of exercise. The Company is required to withhold employment
taxes on such income. Upon the sale of shares acquired upon exercise of a nonstatutory stock option, the option holder
will receive capital gains treatment on the difference between the amount realized from the sale and the fair market
value of the shares on the date of exercise. Such capital gains treatment shall be short-term or long-term, depending on
the length of time the shares were held.

Vote Required For Approval

The amendment to the 2005 Plan will not become effective until it has been approved by the shareholders of the
Company. The proposal is being submitted to shareholders for this purpose. The favorable vote of a majority of the
outstanding shares of Common Stock entitled to vote at the Annual Meeting will be required for approval. Abstentions
are considered votes cast and have the same effect as �no� votes in determining whether the proposal is adopted. Broker
non-votes are not counted as voted on the proposal and therefore will not be counted in determining whether the
proposal receives the necessary majority vote of outstanding shares for approval. The enclosed proxy will be voted for
or against approval of the amendment to the 2005 Plan, or as an abstention, in accordance with the instructions
specified in the proxy form. If no instructions are given on a properly executed and returned proxy, the proxy will be
voted for approval of the amendment to the 2005 Plan.

The Board of Directors recommends a vote FOR approval of the proposed amendment to the 2005 Plan.

PROPOSAL NO. 4

RATIFICATION OF APPOINTMENT OF AUDITORS

For the years ended August 31, 2008 and 2007, Deloitte & Touche LLP, the member firm of Deloitte Touche
Tohmatsu, and their respective affiliates (collectively, �Deloitte & Touche�), performed professional services. The Audit
Committee has appointed Deloitte & Touche to audit the consolidated financial statements of the Company for the
year ending August 31, 2009. A representative of Deloitte & Touche is expected to be present at the Annual Meeting,
will have the opportunity to make a statement, and will be available to respond to appropriate questions.

Unless marked to the contrary, proxies received will be voted FOR ratification of the appointment of Deloitte &
Touche LLP as the Company�s independent auditors for the 2009 year.

The Board of Directors recommends a vote FOR ratification of the appointment of Deloitte & Touche LLP as
the Company�s independent auditors for the 2009 year.

Fees Paid to Deloitte & Touche
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Audit and audit-related fees aggregated $2,244,840 and $2,619,200 for the years ended August 31, 2008 and 2007,
and were composed of the following:

Audit Fees

The aggregate fees billed for the audit of the Company�s annual financial statements for the fiscal years ended
August 31, 2008 and 2007 and for the reviews of the financial statements included in the Company�s Quarterly Reports
on Form 10-Q and Sarbanes-Oxley Section 404 review were $2,119,000 and $2,034,000.

Audit-Related Fees

The aggregate fees billed for due diligence and accounting and reporting consultations for the year ended August 31,
2008 and 2007 amounted to $125,840 and $585,200 .

Tax Fees

The aggregate fees billed for the years ended August 31, 2008 and 2007 were $321,118 and $377,449 associated with
tax return preparation and $311,657 and $344,189 for services associated with tax consulting services for the years
ended August 31, 2008 and 2007.

All Other Fees

The aggregate fees billed for other fees for the years ended August 31, 2008 and 2007 were $2,000 and $1,500 related
to access to the Deloitte Accounting Research Tool.

The Audit Committee has considered whether the provision by Deloitte & Touche of non-audit services is compatible
with maintaining Deloitte & Touche�s independence.

OTHER BUSINESS

Management knows of no other matters that will be presented for action at the Annual Meeting. However, the
enclosed proxy gives discretionary authority to the persons named in the proxy in the event that any other matters
should be properly presented to the meeting or any adjournments or postponements thereof.

SHAREHOLDER PROPOSALS

To be eligible for inclusion in the Company�s proxy materials for the 2009 Annual Meeting of Shareholders, a proposal
intended to be presented by a shareholder for action at that meeting, in addition to complying with the shareholder
eligibility and other requirements of the Commission�s rules governing such proposals, must have been received not
later than July 30, 2008 by the Secretary of the Company at the Company�s principal executive offices, One
Centerpointe Drive, Suite 200, Lake Oswego, Oregon 97035.

Shareholders may bring business before an annual meeting only if the shareholders proceed in compliance with the
Company�s Amended and Restated Bylaws. For business to be properly brought before the 2010 Annual Meeting by a
shareholder, notice of the proposed business must be given to the Secretary of the Company in writing on or before
the close of business on July 30, 2009. The notice to the Secretary must set forth as to each matter that the shareholder
proposes to bring before the meeting: (a) a brief description of the business and reasons for conducting such business
at the annual meeting; (b) the shareholder�s name and address as they appear on the Company�s books; (c) the class and
number of shares beneficially owned by the shareholder; (d) any material interest of the shareholder in such business
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and a description of all arrangements and understandings between such shareholder and any other person (including
their names) in connection with the proposal of such business; and (e) a representation that the shareholder intends to
appear in person at the annual meeting and bring such business before the meeting. The presiding officer at any annual
meeting shall determine whether any matter was properly brought before the meeting in accordance with the above
provisions. If the presiding officer should determine that any matter has not been properly brought before the meeting,
he or she will so declare at the meeting and any such matter will not be considered or acted upon.
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To be eligible for inclusion in the Company�s proxy materials for the 2010 Annual Meeting, a proposal intended to be
presented by a shareholder for action at that meeting, in addition to complying with the shareholder eligibility and
other requirements of the Commission�s rules governing such proposals, must be received not later than July 30, 2009
by the Secretary of the Company at the Company�s principal executive offices, One Centerpointe Drive, Suite 200,
Lake Oswego, Oregon 97035.

A copy of the Company�s 2008 Annual Report on Form 10-K will be available to shareholders without charge
upon request to: Investor Relations, The Greenbrier Companies, Inc., One Centerpointe Drive, Suite 200, Lake
Oswego, Oregon 97035, or on the Company�s website at http://www.gbrx.com.

By Order of the Board of Directors,

/s/  Kenneth D. Stephens
Kenneth D. Stephens
Secretary

November 25, 2008
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Appendix A

POLICY REGARDING THE APPROVAL OF AUDIT AND NON-AUDIT SERVICES PROVIDED BY THE
INDEPENDENT AUDITOR

Purpose and Applicability

We recognize the importance of maintaining the independent and objective viewpoint of our independent auditors. We
believe that maintaining independence, both in fact and in appearance, is a shared responsibility involving
management, the Audit Committee, and the independent auditors.

The Company (which includes consolidated subsidiaries as used herein) recognizes that Deloitte & Touche (the �Audit
Firm�) possesses a unique knowledge of the Company, and as a worldwide firm can provide necessary and valuable
services to the Company in addition to the annual audit. Consequently, this policy sets forth guidelines and procedures
to be followed by the Company when retaining the Audit Firm to perform audit and nonaudit services.

Policy Statement

All services provided by the Audit Firm, both audit and nonaudit, must be pre-approved by the Audit Committee or a
Designated Member. The pre-approval of audit and nonaudit services may be given at any time up to a year before
commencement of the specified service. Although the Sarbanes-Oxley Act of 2002 permits de minimis exceptions, our
policy is to pre-approve all audit and nonaudit services. Pre-approval may be of classes of permitted services, such as
�annual audit services,� �tax consulting services� or similar broadly defined predictable or recurring services. Such classes
of services could include the following illustrative examples:

� Audits of the Company�s financial statements required by SEC rules, lenders, statutory requirements, regulators,
and others, including quarterly review procedures.

� Consents, comfort letters, reviews of registration statements and similar services that incorporate or include the
audited financial statements of the Company, including responding to the SEC or other regulators regarding
such financial statements.

� Employee benefit plan audits.

� Accounting consultations and support related to the application of generally accepted accounting principles or
the implementation of new laws or regulations, such as compliance with the Sarbanes-Oxley Act, including
Section 404 of the Act.

� Tax compliance and related support for any tax returns filed by the Company, including returns filed by any
executive or expatriate under a company-sponsored program.

� Tax planning and support.

� Merger and acquisition due diligence services.

The Audit Committee may delegate to one or more designated member(s) of the Audit Committee (a �Designated
Member�), who is independent as defined under the standards of the New York Stock Exchange, the authority to grant
pre-approvals of permitted services (defined below), or classes of permitted services, to be provided by the Audit
Firm. The decisions of a Designated Member to pre-approve a permitted service shall be reported to the Audit
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Committee at each of its regularly scheduled meetings.

All fees paid to the Audit Firm will be disclosed in the Company�s annual proxy statement in accordance with
applicable SEC rules. Starting with fiscal 2004, the annual proxy statement should include disclosure of the amount of
Audit Fees, Audit Related Fees, Tax Fees and All Other Fees.
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Prohibited Services � The Company may not engage the Audit Firm to provide the nonaudit services described below
to the Company, unless it is reasonable to conclude that the results of these services will not be subject to audit
procedures during an audit of the Company�s financial statements:

1. Bookkeeping or Other Services Related to the Company�s Accounting Records or Financial Statements.  The Audit
Firm cannot maintain or prepare the Company�s accounting records or prepare the Company�s financial statements that
are either filed with the SEC or form the basis of financial statements filed with the SEC.

2. Appraisal or Valuation Services, Fairness Opinions or Contribution-in-Kind Reports.  The Audit Firm cannot
provide appraisal or valuation services when it is reasonably likely that the results of any valuation or appraisal would
be material to the Company�s financial statements, or where the Audit Firm would audit the results. Transfer studies,
cost segregation studies and other tax-only valuations are not prohibited services.

3. Actuarial Services.  The Audit Firm cannot provide insurance actuarial-oriented advisory services unless the
Company uses its own actuaries or third party actuaries to provide management with the primary actuarial capabilities,
and management accepts responsibility for actuarial methods and assumptions.

4. Management Functions or Human Resources.  Partners and employees of the Audit Firm cannot act as a director,
officer, or employee of the Company, or perform any decision-making, supervisory, or ongoing monitoring function
for the Company. The Audit Firm cannot recruit, act as a negotiator on the Company�s behalf, deliver employee testing
or evaluation programs, or recommend, or advise that the Company hire, a specific candidate for a specific job.

5. Broker-Dealer, Investment Adviser, or Investment Banking Services.  The Audit Firm cannot serve as a
broker-dealer, promoter or underwriter of an audit client�s securities.

6. Legal Services and Expert Services Unrelated to the Audit.  The Audit Firm cannot provide any service in which
the person providing the service must be admitted to practice before the courts of a U.S. jurisdiction.

7. Internal Audit Outsourcing.  The Audit Firm cannot provide any internal audit services relating to accounting
controls, financial systems, or financial statements.

8. Financial Information Systems Design and Implementation.  The Audit Firm cannot design or implement a
hardware or software system that aggregates source data underlying the financial statements or generates information
that is significant to the Company�s financial statements, taken as a whole.

9. Any other services that the Public Company Accounting Oversight Board determines, by regulation, is
impermissible.

Non-prohibited services shall be deemed permitted services and may be provided to the Company with the
pre-approval of a Designated Member or by the full Audit Committee, as described herein.

Services for which Policy-Based Pre-Approval Is Available

The Audit Committee believes that the Audit Firm can provide tax services to the Company, such as tax compliance,
tax planning and tax advice without impairing the Audit Firm�s independence. However, the Audit Committee will not
permit the retention of the Audit Firm to provide any tax services to the Company that are deemed to be incompatible
with auditor independence per standards promulgated by the Public Company Accounting Oversight Board, including
any aggressive tax position as defined by such rules.
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The Audit Committee has given policy-based pre-approval for the tax services described on Exhibit A. All other tax
services must be separately pre-approved by the Designated Member or by the full Audit Committee, including tax
services related to large and complex transactions and tax services proposed to be provided by the Audit Firm to any
executive officer or director of the Company, in his or her individual capacity, when such services are paid for by the
Company.
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Audit Committee review of services

At each regularly scheduled Audit Committee meeting, the Audit Committee shall review the following:

� A report summarizing the services, or grouping of related services, provided by the Audit Firm

� A listing of newly pre-approved services since its last regularly scheduled meeting

At least annually, the Audit Committee shall review, in addition to the fee disclosure in the proxy statement:

� An updated projection for the current fiscal year, presented in a manner consistent with the proxy disclosure
requirements, of the estimated annual fees to be paid to the Audit Firm

Effective Date

This policy shall be effective immediately upon approval by the Audit Committee.

Adopted by the Audit Committee on April 8, 2003.
Amended on July 10, 2007.

EXHIBIT A

Pre-Approved Tax Services

In this context, the term �the Company� includes all subsidiaries or affiliates of The Greenbrier Companies, Inc.:

� Tax planning, compliance and related support for tax returns to be filed by the Company for fiscal 2007,
including preparation or review of returns.

� Tax advice and support relating to audits of tax returns filed by the Company in prior years, including appeals,
requests for rulings or technical advice from taxing authorities, but in each case expressly excluding advocacy
or litigation.

� Tax advice and assistance with transfer pricing issues between The United States and Canada, and arising out
of the APA for fiscal 2005 and 2006 currently being negotiated and the application of the agreed upon analysis
to fiscal 2007 or a portion of such year, between The United Sates and Mexico, as identified in the Transfer
Pricing Study for Gunderson � Concarril dated December 2005, as these issues continue to pertain to
Gunderson � Concarril and to Gunderson GIMSA, including discussions with or presentations to taxing
authorities.

Pre-Approval Fee Limit for Tax Services:  $100,000
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Appendix B

THE GREENBRIER COMPANIES, INC.

2009 EMPLOYEE STOCK PURCHASE PLAN

1.  Purpose of the Plan.  The Greenbrier Companies, Inc. (the �Company�) believes that ownership of shares of its
Common Stock, without par value (�Shares�), by employees of the Company and its participating subsidiaries (as
defined below) is desirable as an incentive to continuation and enhancement of Company profits and as a means by
which employees may share in the rewards of growth and success of the Company. The Company first adopted an
Employee Stock Purchase Plan in 1995 (the �1995 Plan�), in order to encourage such employees to become stockholders
and to provide a convenient way for employees of the Company and its participating subsidiaries to purchase Shares
through payroll deductions. At the termination of the 1995 Plan, the Company adopted the 2004 Employee Stock
Purchase Plan (the �2004 Plan�). The 2004 Plan is terminating and the Company is adopting this 2009 Employee Stock
Purchase Plan (the �Plan�) in order to continue to encourage and assist employees to become stockholders. The
Company intends that the Plan shall qualify as an �employee stock purchase plan� under Section 423 of the Internal
Revenue Code of 1986, as amended (the �Code�). The Company also intends that the Plan shall satisfy the requirements
of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�).

2.  Administration of the Plan.

2.1.  The Plan shall be administered by the Board of Directors. The Board of Directors may promulgate rules and
regulations for operation of the Plan, adopt forms for use in connection with the Plan, and decide any question of
interpretation of the Plan or rights arising under the Plan. The Board of Directors may consult with counsel for the
Company on any matter arising under the Plan. All determinations and decisions of the Board of Directors shall be
binding and conclusive on all persons.

2.2.  Section 2.1 notwithstanding, the Board of Directors may delegate authority to administer the Plan to the
Compensation Committee of the Board of Directors (the �Committee�).

3.  Eligible Employees.

3.1.  Except as indicated in Section 3.2, all permanent employees of the Company, and all permanent employees of
each subsidiary of the Company that is designated by the Board of Directors of the Company as a participant in the
Plan (a �Participating Subsidiary�), are eligible to participate in the Plan. Each subsidiary of the Company that is
designated as a Participating Subsidiary under the 2004 Plan as of the date of adoption of this Plan shall be deemed a
Participating Subsidiary under this Plan. The Board of Directors may designate additional Participating Subsidiaries
from time to time.

3.2.  Any employee who would, after a purchase of Shares under the Plan, own or be deemed to own stock possessing
five percent or more of the total combined voting power or value of all classes of stock of the Company or its
subsidiaries shall be ineligible to participate in the Plan.

3.3.  A permanent employee is an employee who has been employed by the Company or any of its Participating
Subsidiaries for at least three consecutive months and who is in the active service of the Company or any of its
Participating Subsidiaries on the date a purchase of Shares is made under the Plan. The foregoing notwithstanding,
any employee whose customary employment is 20 hours or less per week or whose customary employment is for not
more than five months per calendar year is not considered a permanent employee.
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4.  Participation in the Plan.

4.1.  An eligible employee may participate in the Plan by filing with the Company, on forms furnished by the
Company, a subscription and payroll deduction authorization. The subscription and payroll deduction authorization
shall authorize the Company (or Participating Subsidiary, as the case may be) to make payroll deductions from the
employee�s compensation.
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4.2.  If payroll deductions are made by a Participating Subsidiary, that subsidiary shall promptly remit the amount of
the deduction to the Company or to such bank, trust company, or investment or financial firm (the �Custodian�) as shall
be appointed by the Board of Directors.

4.3.  No employee shall be allowed to subscribe for a number of Shares under the Plan which would permit his or her
rights to purchase Shares under all stock purchase or option plans of the Company and its subsidiaries to accrue at a
rate which exceeds $25,000 of fair market value of such Shares (determined at the time such shares are offered) for
each calendar year in which such right to subscribe or a subscription is outstanding at any time.

4.4.  The amount deducted from a participant�s compensation with respect to participation in the Plan shall not exceed
five percent of the gross amount of base pay for the pay period to which the deduction relates. A participant may
change the amount of his or her payroll deduction only once during any calendar quarter. A change in payroll
deduction may be made for a subsequent pay period only by giving advance written notice to the Company.

4.5.  Participation in the Plan shall terminate (a) when an employee gives written notice to the Company that he or she
terminates his or her participation in the Plan, or (b) when an employee ceases to be an eligible employee for any
reason, including death or retirement. An eligible employee may reinstate his or her participation in the Plan after
termination only once during any calendar year.

5.  Offer to Sell Stock.

5.1  Upon receipt and acceptance by the Company of a valid subscription and payroll deduction authorization from a
participant, the Company shall offer to sell Shares to such participant. The first day of the month in which Shares are
purchased on a participant�s behalf under the Plan shall be deemed the Grant Date with respect to such Participant.

5.2  The offering period with respect to a participant shall begin on the Grant Date and shall continue until the earlier
of (a) the effective date of the Participant�s termination in the Plan pursuant to Section 4.5, or (b) the termination date
of the Plan. The foregoing notwithstanding, the offering period in no event shall be longer than five years from the
Grant Date.

6.  Purchase of Stock.

6.1.  On or before the tenth business day of each month, the Company shall remit to the Custodian the total of all
deductions made under the Plan during the previous month. The Custodian shall forthwith apply such funds, together
with Company Contributions as provided for under Section 7.1 to the purchase of Shares in open market transactions
through brokers or dealers at prevailing market prices. Purchases shall be completed on or before the 25th day
following the date of the remittance (the �Purchase Date�). Any funds remaining with the Custodian, after the purchase
of the maximum number of shares which can be purchased with the remittance, shall be applied to the next month�s
purchase.

6.2.  Purchases shall be made in the name of the Custodian for the account of The Greenbrier Employee Stock
Purchase Plan. Each month, the Custodian shall credit each participant�s account with his or her pro rata share of
purchases of Shares under the Plan, including fractional shares to at least the third decimal.

6.3.  Notwithstanding any other provision of this Plan to the contrary, the maximum number of Shares which shall be
issuable pursuant to the Plan, or purchasable by the Custodian pursuant hereto, shall be 750,000 Shares.

6.4.  Participants may purchase Shares under the Plan at a discount price of 85% of the market price per Share as of
the date of purchase.
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6.5.  Notwithstanding any other provision of this Plan to the contrary, the Company may determine to sell newly
issued Shares under the Plan in place of open market purchases. In such event, the Committee shall adopt such forms,
procedures and rules as it deems appropriate to implement sales of newly issued Shares under the Plan.

7.  Company Contributions.

7.1.  The Company will contribute to the Plan and remit to the Custodian funds to be added to the funds contributed
by participants (via payroll deductions) for the purchase of Shares under the Plan, in the amount of the
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difference between the discount price at which participants are permitted to purchase Shares (a 15% discount), and the
market price of the Shares as of the date of purchase.

7.2.  The Company shall remit to the Custodian any Company Contribution concurrently with its remittance to the
Custodian of the total of all payroll deductions made under the Plan during the preceding month pursuant to
Section 6.1 of the Plan. The Custodian may co-mingle any Company Contribution with other funds held under the
Plan and shall apply any Company Contribution to the purchase of Shares in the same manner and under the same
terms as described in Section 6.1 of the Plan.

8.  Delivery of Shares.

8.1. By appropriate instructions to the Custodian on forms to be provided by the Custodian for such purpose or by
following electronic or other procedures prescribed by the Custodian, a participant may from time to time, and subject
to applicable law, direct the Custodian to (a) transfer into the participant�s own name all or part of the whole Shares
held by the Custodian for the participant�s account and deliver such Shares to the participant; (b) transfer all or part of
the whole Shares held for the participant�s account by the Custodian to a regular individual brokerage account in the
participant�s own name, either with the firm then acting as Custodian or with another firm, or (c) sell all or part of the
whole Shares held by the Custodian for the participant�s account at the market price at the time the order is executed
and remit to the participant the net proceeds of sale.

8.2.  Upon termination of participation in the Plan, the participant may, subject to applicable law, elect to have the
whole Shares held by the Custodian for the account of the participant transferred and delivered in accordance with
(a) above, transferred to a brokerage account in accordance with (b) above, or sold in accordance with (c), above. A
participant may only obtain cash with respect to a fractional Share reflected in his or her account by sale of the
fractional Share to the Custodian. Upon termination of participation in the Plan, the cash balance remaining in a
former participant�s account shall be refunded to him or her.

9.  Records and Statements.  The Custodian shall maintain the records of the Plan. Each participant shall periodically
receive a statement showing the current balance of his or her account and the activity of his or her account since the
preceding statement date. Participants shall be furnished such other reports and statements as the Board of Directors
shall from time to time determine.

10.  Expenses of the Plan.  The Company shall pay all expenses incident to operation of the Plan, including costs of
record keeping, accounting fees, legal fees, fees of the Custodian, commissions and issue or transfer taxes on
purchases pursuant to the Plan and on delivery of shares to a participant or into his or her brokerage account. The
Company shall not pay expenses, commissions or taxes incurred in connection with sales of Shares by the Custodian
at the request of a participant. Expenses to be paid by a participant shall be deducted from the proceeds of sale prior to
remittance.

11.  Rights Not Transferable.  The right to purchase Shares under this Plan is not transferable by a participant, and
such right is exercisable during the participant�s lifetime only by the participant. Upon the death of a participant, any
Shares held by the Custodian for the participant�s account shall be transferred to the deceased participant�s estate.

12.  Dividends and Other Distributions.  All cash dividends, if any, in respect of Shares held by the Custodian shall be
automatically reinvested in the purchase of additional Shares pursuant to the Company�s Automatic Dividend
Reinvestment Plan. Any cash distributions not subject to the Dividend Reinvestment Plan shall be paid to the
participants entitled thereto. Stock dividends and other distributions in Shares of the Company or other property in
respect of Shares held by the Custodian shall be issued to the Custodian and held by it for the account of the
respective participants entitled thereto.
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13.  Voting and Stockholder Communications.  In connection with voting on any matter submitted to the stockholders
of the Company, the Custodian shall furnish to each participant a proxy authorizing the participant to vote the Shares
held by the Custodian for his or her account. Copies of all general communications to stockholders of the Company
shall be sent to participants in the Plan.

14.  Responsibility and Indemnity.  Neither the Company, its Board of Directors, the Committee, the Custodian, any
Participating Subsidiary, nor any member, officer, agent, or employee of any of them, shall be
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liable to any participant under the Plan for any mistake of judgment nor for any omission or wrongful act unless
resulting from gross negligence, willful misconduct or intentional misfeasance. The Company shall indemnify and
save harmless its Board of Directors, the Committee, the Custodian and any such member, officer, agent or employee
against any claim, loss, liability or expense arising out of the Plan, except such as may result from the gross
negligence, willful misconduct or intentional misfeasance of such entity or person.

15.  Conditions and Approvals.  The obligations of the Company under the Plan shall be subject to compliance with
all applicable state and federal laws and regulations, the rules of any stock exchange on which the Company�s
securities may be listed, and to the approval of such federal and state authorities or agencies as may have jurisdiction
in the premises. The Company shall use its best efforts to comply with such laws, regulations and rules and to obtain
such approvals.

16.  Amendment of the Plan.  The Committee may from time to time amend the Plan in any and all respects, except
that without approval of the Board of Directors and the affirmative vote of a majority of the outstanding Shares of the
Company the Committee may not extend the term of the Plan or increase the number of Shares issuable or
purchasable pursuant to Section 6.3 of the Plan.

17.  Termination of the Plan.  The Plan shall terminate on February 28, 2014 unless terminated earlier pursuant to this
Section 17. The Board of Directors may, in its sole discretion, terminate the Plan at any time without any obligation
on account of such termination, except as otherwise provided in this Section 17. Upon termination of the Plan, the
cash and Shares, if any, held in the account of each participant shall be distributed to the participant. The foregoing
notwithstanding, if, prior to the termination of the Plan, the Board of Directors and stockholders of the Company shall
have adopted and approved a substantially similar plan, the Board of Directors may in its discretion determine that the
account of each participant under this Plan shall be carried forward and continued as the account of such participant
under such other plan, subject to the right of any participant to request distribution of the cash and Shares, if any, held
for his or her account.

18.  Restrictions on Directors and Executive Officers.  Notwithstanding any provision of this Plan or of any
subscription, payroll deduction authorization or other document or instrument to the contrary, directors of the
Company and each person who shall have been designated by the Board of Directors of the Company as an �executive
officer� for purposes of Section 16 of the Securities Exchange shall be bound by the following additional provisions:

(a) Upon making a withdrawal, such participant must cease further purchases in the Plan for six months, or the
securities so distributed must be held by the participant six months prior to disposition; provided, however, that
extraordinary distributions of all of the Company�s securities held by the Plan and distributions in connection with
death, retirement, disability, termination of employment, or a qualified domestic relations order as defined by the
Code or Title I of the Employee Retirement Income Security Act, or the rules thereunder, are not subject to this
requirement;

(b) If such a participant ceases participation in the Plan, he/she may not participate again for at least six months; and

(c) Shares acquired by such participant must be held for six months from the date the Shares are purchased.

19.  Effective Date of the Plan.  The Plan shall not become effective until it has been approved by the affirmative vote,
in person or by proxy, of the holders of a majority of the Shares of the Company entitled to vote thereon. The Plan
shall become effective as soon as practicable after such approval, on a date to be determined by the Committee.
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APPENDIX C

THE GREENBRIER COMPANIES, INC.

2005 STOCK INCENTIVE PLAN

ARTICLE 1.

Purpose.

The purpose of the Plan is to promote the long-term success of the Company and its Affiliates and the creation of
stockholder value by (a) encouraging Employees, Directors and Consultants to focus on critical long-range objectives,
(b) encouraging the attraction and retention of Employees, Directors and Consultants with exceptional qualifications
and (c) linking Employees, Directors and Consultants directly to stockholder interests through increased stock
ownership. The Plan seeks to achieve this purpose by providing for Awards in the form of Options (which may
constitute incentive stock options or nonstatutory stock options), Restricted Shares, Stock Units or SARs.

The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware (except their
choice-of-law provisions).

ARTICLE 2.

Administration.

2.1  Committee Composition.  The Committee shall administer the Plan. The Committee shall consist exclusively of
two or more Directors of the Company, who shall be appointed by the Board. In addition, unless otherwise determined
by the Board, at all times that the Company is subject to Section 16 of the Exchange Act, the composition of the
Committee shall satisfy:

(a) Such requirements as the Securities and Exchange Commission may establish for administrators acting under plans
intended to qualify for exemption under Rule 16b-3 (or its successor) under the Exchange Act;

(b) Such requirements as the Internal Revenue Service may establish for outside directors acting under plans intended
to qualify for exemption under section 162(m)(4)(C) of the Code (or its successor); and

(c) Such requirements as the New York Stock Exchange may establish for independent directors under NYSE
Rule 303A.02 (or its successor).

2.2  Authority of the Committee.  Subject to the provisions of the Plan, the Committee shall have sole authority, in its
discretion, to determine: (a) which Employees, Directors and Consultants shall receive Awards, (b) the time or times
when Awards shall be granted, (c) the type or types of Awards to be granted, and (d) the number of Common Shares
which may be issued under each Award. In making such determinations the Committee may take into account the
nature of the services rendered by the respective individuals, their present and potential contribution to the success of
the Company and its Affiliates, and such other factors as the Committee in its discretion shall deem relevant. The
Committee shall also have such additional powers as are delegated to it by the Plan. Subject to the express provisions
of the Plan, the Committee is authorized to construe the Plan and the respective agreements executed thereunder, to
prescribe such rules and regulations relating to the Plan as it may deem advisable to carry out the Plan, and to
determine the terms, restrictions and provisions of each Award, including such terms, restrictions and provisions as
shall be requisite in the judgment of the Committee to cause designated Options to qualify as ISOs, and to make all
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other determinations necessary or advisable for administering the Plan. The Committee may correct any defect or
supply any omission or reconcile any inconsistency in any agreement relating to an Award in the manner and to the
extent it shall deem expedient to carry it into effect. The determinations of the Committee on the matters referred to in
this Section 2.2 shall be conclusive.
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ARTICLE 3.

Shares Available for Grants.

3.1  Basic Limitations.  Common Shares issued pursuant to the Plan may be authorized but unissued shares. The
maximum aggregate number of Common Shares reserved and available for issuance pursuant to Awards under the
Plan is 1,300,000, subject to adjustment pursuant to Section 11.1. The aggregate number of Common Shares with
respect to which Options or SARs may be granted to any individual Participant during any calendar year shall not
exceed 30,000.

3.2  Additional Shares.  If Restricted Shares or Common Shares issued upon the exercise of Options are forfeited, then
such Common Shares shall again become available for Awards under the Plan. If Stock Units, Options or SARs are
forfeited or terminate for any other reason before being exercised, then the corresponding Common Shares shall again
become available for Awards under the Plan. If Stock Units are settled, then only the number of Common Shares (if
any) actually issued in settlement of such Stock Units shall reduce the number available under Section 3.1 and the
balance shall again become available for Awards under the Plan. If SARs are exercised, then only the number of
Common Shares (if any) actually issued in settlement of such SARs shall reduce the number available under
Section 3.1 and the balance shall again become available for Awards under the Plan. The foregoing notwithstanding,
the aggregate number of Common Shares that may be issued under the Plan upon exercise of ISOs shall not be
increased when Restricted Shares or other Common Shares are forfeited.

3.3  Dividend Equivalents.  Any dividend equivalents paid or credited under the Plan shall not be applied against the
number of Restricted Shares, Stock Units, Options or SARs available for Awards, whether or not such dividend
equivalents are converted into Stock Units; provided, however, that subject to Article 11, dividend equivalents that
have been converted into Stock Units may not be paid in the form of Common Shares to the extent such payment
would exceed the limitations set forth in Section 3.1.

ARTICLE 4.

Eligibility.

4.1  Incentive Stock Options.  Only Employees shall be eligible for the grant of ISOs. In addition, an Employee who
owns more than 10% of the total combined voting power of all classes of outstanding stock of the Company or any of
its Parents or Subsidiaries shall not be eligible for the grant of an ISO unless the requirements set forth in
section 422(c)(5) of the Code are satisfied.

4.2  Other Grants.  Only Employees, Directors and Consultants shall be eligible for the grant of Restricted Shares,
Stock Units, NSOs or SARs. Only Eligible Directors shall be eligible for automatic awards of Director Restricted
Shares under Article 6.

ARTICLE 5.

Options.

5.1  Stock Option Agreement.  Each grant of an Option under the Plan shall be evidenced by a Stock Option
Agreement between the Optionee and the Company. Such Option shall be subject to all applicable terms of the Plan
and may be subject to any other terms that are not inconsistent with the Plan. The Stock Option Agreement shall
specify whether the Option is an ISO or a NSO. The provisions of the various Stock Option Agreements entered into
under the Plan need not be identical. A Stock Option Agreement may provide that a new Option will be granted
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automatically to the Optionee when he or she exercises a prior Option and pays the Exercise Price in the form
described in Section 7.2.

5.2  Number of Shares.  Each Stock Option Agreement shall specify the number of Common Shares subject to the
Option and shall provide for the adjustment of such number in accordance with Section 11.1.
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5.3  Exercise Price.  Each Stock Option Agreement shall specify the Exercise Price; provided that the Exercise Price
under an Option shall in no event be less than 100% of the Fair Market Value of a Common Share on the date of
grant.

5.4  Exercisability and Term.  Each Stock Option Agreement shall specify the date or event when all or any
installment of the Option is to become exercisable. The Stock Option Agreement shall also specify the term of the
Option; provided that the term of an Option shall in no event exceed 10 years from the date of grant. A Stock Option
Agreement may provide for accelerated exercisability and vesting in the event of the Optionee�s death, Disability or
retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of
the Optionee�s Service. Options may be awarded in combination with SARs, and such an Award may provide that the
Options will not be exercisable unless the related SARs are forfeited. Unless the Stock Option Agreement evidencing
an Option provides otherwise, the following provisions shall apply in the event of the Optionee�s termination of
Service as an Employee, Director or Consultant:

(a) In the event an Optionee�s Service terminates for any reason other than because of retirement, Disability or death,
any Option held by the Optionee may be exercised at any time prior to the expiration date of the Option, or the
expiration of three months after the date of such termination, whichever is the shorter period, but only if and to the
extent the Optionee was entitled to exercise the Option at the date of such termination.

(b) In the event an Optionee�s Service terminates for any reason other than because of Disability or death and the
Optionee has obtained age 62 or older as of the date of such termination, any Option held by the Optionee may be
exercised at any time prior to the original expiration date of the Option, but only if and to the extent the Optionee was
entitled to exercise the Option at the date of such termination.

(c) In the event an Optionee�s Service terminates because of Disability, any Option held by the Optionee may be
exercised at any time prior to the expiration date of the Option or the expiration of one year after the date of such
termination, whichever is the shorter period, but only if and to the extent the Optionee was entitled to exercise the
Option at the date of such termination.

(d) In the event of the death of an Optionee while providing Service to the Company or any Affiliate, such Option
shall become immediately exercisable in its entirety and may be exercised at any time prior to the expiration date of
the Option, but only by the person or persons to whom such Optionee�s rights under the Option shall pass by the
Optionee�s will or by the laws of descent and distribution of the state or country of domicile at the time of death.

(e) The Committee, at the time of grant or at any time thereafter, may extend the post-termination expiration periods
otherwise applicable to options any length of time not later than the original expiration date of the Option, and may
increase the portion of the Option that is exercisable and vested, subject to such terms and conditions as the
Committee may determine.

(f) To the extent that the Option of any deceased Optionee, or of any Optionee whose Service terminates, is not
exercised within the applicable period, all further rights to purchase Common Shares pursuant to such Option shall
cease and terminate.

5.5  Limitation on ISOs.  To the extent that an aggregate Fair Market Value of Common Shares with respect to which
ISOs are exercisable for the first time by an Optionee during any calendar year under the Plan and any other plan of
the Company or its Affiliates shall exceed $100,000, such Option shall be treated as a NSO. Such Fair Market Value
shall be determined as of the date on which such ISO was granted.

ARTICLE 6.
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Eligible Director Restricted Shares.

6.1  Automatic Awards.

Immediately after the close of each annual stockholder meeting, the Committee shall automatically grant a Director
Restricted Share award of such number of shares of Common Stock as have an aggregate Fair Market
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Value as of the award date of $42,500.00 to each person then serving as an Eligible Director, including any such
person who is elected at such meeting. Notwithstanding the foregoing, no grant shall be made to an Eligible Director
if such grant would cause that Eligible Director to become an �Acquiring Person� (as defined in the Stockholder Rights
Agreement between the Greenbrier Companies, Inc. and Equiserve Trust Company, N.A. dated as of July 13, 2004).

6.2  Vesting of Director Restricted Shares.

Each Director Restricted Shares shall vest in equal annual installments over a period of three years, on the first,
second and third anniversaries of the award date. If an Eligible Director ceases to be a Director due to death or
Disability, or because he or she is not re-elected to serve an additional term as a Director, any unvested Director
Restricted Shares shall immediately become fully vested. If an Eligible Director ceases to be a Director by reason of
removal or resignation as a member of the Board, any unvested Director Restricted Shares shall automatically be
forfeited, and the shares subject to such award shall be available for grant under this Plan.

6.3  General Rules.

Director Restricted Share awards shall be governed by the provisions of Article 9 to the extent such provisions are not
inconsistent with this Article 6. Each Director Restricted Shares award shall be evidenced by a Director Restricted
Share Agreement.

ARTICLE 7.

Payment for Option Shares

7.1  General Rule.  The entire Exercise Price of Common Shares issued upon exercise of Options shall be payable in
cash or cash equivalents at the time when such Common Shares are purchased, except as follows:

(a) In the case of an ISO granted under the Plan, payment shall be made only pursuant to the express provisions of the
applicable Stock Option Agreement. The Stock Option Agreement may specify that payment may be made in any
form(s) described in this Article 7.

(b) In the case of an NSO, the Committee may at any time accept payment in any form(s) described in this Article 7.

7.2  Surrender of Stock.  To the extent that this Section 7.2 is applicable, all or any part of the Exercise Price may be
paid by surrendering, or attesting to the ownership of, Common Shares that are already owned by the Optionee, which
have been held and fully paid for by the Optionee for at least six months prior to the date of such exercise. Such
Common Shares shall be valued at their Fair Market Value on the date when the new Common Shares are purchased
under the Plan. The Optionee shall not surrender, or attest to the ownership of, Common Shares in payment of the
Exercise Price if such action would cause the Company to recognize compensation expense (or additional
compensation expense) with respect to the Option for financial reporting purposes.

7.3  Exercise/Sale.  To the extent that this Section 7.3 is applicable and to the extent permitted by applicable laws,
regulations and rules, all or any part of the Exercise Price and any withholding taxes may be paid by delivering (on a
form prescribed by the Company) an irrevocable direction to a securities broker approved by the Company to sell all
or part of the Common Shares being purchased under the Plan and to deliver all or part of the sales proceeds to the
Company.

7.4  Exercise/Pledge.  To the extent that this Section 7.4 is applicable and to the extent permitted by applicable laws,
regulations and rules, all or any part of the Exercise Price and any withholding taxes may be paid by delivering (on a
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form prescribed by the Company) an irrevocable direction to pledge all or part of the Common Shares being
purchased under the Plan to a securities broker or lender approved by the Company, as security for a loan, and to
deliver all or part of the loan proceeds to the Company.

7.5  Promissory Note.  To the extent that this Section 7.5 is applicable, all or any part of the Exercise Price and any
withholding taxes may be paid by delivering (on a form prescribed by the Company) a full-recourse
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promissory note. However, the par value of the Common Shares being purchased under the Plan, if newly issued, shall
be paid in cash or cash equivalents.

7.6  Other Forms of Payment.  To the extent that this Section 7.6 is applicable, all or any part of the Exercise Price
and any withholding taxes may be paid in any other form that is consistent with applicable laws, regulations and rules.

ARTICLE 8.

Stock Appreciation Rights

8.1  SAR Agreement.  Each grant of an SAR under the Plan shall be evidenced by an SAR Agreement between the
Optionee and the Company. Such SAR shall be subject to all applicable terms of the Plan and may be subject to any
other terms that are not inconsistent with the Plan. The provisions of the various SAR Agreements entered into under
the Plan need not be identical. SARs may be granted in consideration of a reduction in the Optionee�s other
compensation.

8.2  Number of Shares.  Each SAR Agreement shall specify the number of Common Shares to which the SAR pertains
and shall provide for the adjustment of such number in accordance with Section 11.1.

8.3  Exercise Price.  Each SAR Agreement shall specify the Exercise Price. An SAR Agreement may specify an
Exercise Price that varies in accordance with a predetermined formula while the SAR is outstanding.

8.4  Exercisability and Term.  Each SAR Agreement shall specify the date when all or any installment of the SAR is
to become exercisable. The SAR Agreement shall also specify the term of the SAR. An SAR Agreement may provide
for accelerated exercisability and vesting in the event of the Optionee�s death, Disability or retirement or other events
and may provide for expiration prior to the end of its term in the event of the termination of the Optionee�s Service.
SARs may be awarded in combination with Options, and such an Award may provide that the SARs will not be
exercisable unless the related Options are forfeited. An SAR may be included in an ISO only at the time of grant but
may be included in an NSO at the time of grant or thereafter.

8.5  Effect of Change in Control.  The Committee may determine, at the time of granting an SAR or thereafter, that
such SAR shall become fully exercisable as to all Common Shares subject to such SAR in the event that the Company
is subject to a Change in Control or in the event that the Optionee is subject to an Involuntary Termination after a
Change in Control.

8.6  Exercise of SARs.  Upon exercise of an SAR, the Optionee (or any person having the right to exercise the SAR
after his or her death) shall receive from the Company (a) Common Shares, (b) cash or (c) a combination of Common
Shares and cash, as the Committee shall determine. The amount of cash and/or the Fair Market Value of Common
Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount by which the Fair Market Value
(on the date of surrender) of the Common Shares subject to the SARs exceeds the Exercise Price. If, on the date when
an SAR expires, the Exercise Price under such SAR is less than the Fair Market Value on such date but any portion of
such SAR has not been exercised or surrendered, then such SAR shall automatically be deemed to be exercised as of
such date with respect to such portion.

ARTICLE 9.

Restricted Shares
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9.1  Restricted Stock Agreement.  Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted
Stock Agreement between the recipient and the Company. Such Restricted Shares shall be subject to all applicable
terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the
various Restricted Stock Agreements entered into under the Plan need not be identical.

9.2  Payment for Awards.  Subject to the following sentence, Restricted Shares may be sold or awarded under the Plan
for such consideration as the Committee may determine, including (without limitation) cash, cash equivalents,
full-recourse promissory notes, past services and future services. To the extent that an Award consists

C-5

Edgar Filing: GREENBRIER COMPANIES INC - Form DEF 14A

Table of Contents 101



Table of Contents

of newly issued Restricted Shares, the consideration shall consist exclusively of cash, cash equivalents or services
rendered to the Company (or a Parent or Subsidiary) or, for the amount in excess of the par value of such newly issued
Restricted Shares, full-recourse promissory notes, as the Committee may determine.

9.3  Vesting Conditions.  Each Award of Restricted Shares shall be subject to vesting. Vesting shall occur, in full or in
installments, upon satisfaction of the conditions specified in the Restricted Stock Agreement. Unless otherwise
provided in the Restricted Stock Agreement, Restricted Shares shall have a vesting period of one year. A Restricted
Stock Agreement may provide for accelerated vesting in the event of the Participant�s death, Disability or retirement or
other events.

9.4  Effect of Change in Control

The Committee may determine, at the time of granting Restricted Shares or thereafter, that all or part of such
Restricted Shares shall become vested in the event that a Change in Control occurs with respect to the Company or in
the event that the Participant is subject to an Involuntary Termination after a Change in Control.

9.5  Voting and Dividend Rights.  The holders of Restricted Shares awarded under the Plan shall have the same voting,
dividend and other rights as the Company�s other stockholders. A Restricted Stock Agreement, however, may require
that the holders of Restricted Shares invest any cash dividends received in additional Restricted Shares. Such
additional Restricted Shares shall be subject to the same conditions and restrictions as the Award with respect to
which the dividends were paid.

ARTICLE 10.

Stock Units

10.1  Stock Unit Agreement.  Each grant of Stock Units under the Plan shall be evidenced by a Stock Unit Agreement
between the recipient and the Company. Such Stock Units shall be subject to all applicable terms of the Plan and may
be subject to any other terms that are not inconsistent with the Plan. The provisions of the various Stock Unit
Agreements entered into under the Plan need not be identical. Stock Units may be granted in consideration of a
reduction in the recipient�s other compensation.

10.2  Payment for Awards.  To the extent that an Award is granted in the form of Stock Units, no cash consideration
shall be required of the Award recipients.

10.3  Vesting Conditions.  Each Award of Stock Units may or may not be subject to vesting. Vesting, if any, shall
occur, in full or in installments, upon satisfaction of the conditions specified in the Stock Unit Agreement. Unless
otherwise provided in the Stock Unit Agreement, Stock Units that are subject to vesting shall have a vesting period of
at least one year. A Stock Unit Agreement may provide for accelerated vesting in the event of the Participant�s death,
Disability or retirement or other events.

10.4  Effect of Change in Control

The Committee may determine, at the time of granting Stock Units or thereafter, that all or part of such Stock Units
shall become vested in the event that the Company is subject to a Change in Control or in the event that the Participant
is subject to an Involuntary Termination after a Change in Control.

10.5  Voting and Dividend Rights.  The holders of Stock Units shall have no voting rights. Prior to settlement or
forfeiture, any Stock Unit awarded under the Plan may, at the Committee�s discretion, carry with it a right to dividend
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equivalents. Such right entitles the holder to be credited with an amount equal to all cash dividends paid on one
Common Share while the Stock Unit is outstanding. Dividend equivalents may be converted into additional Stock
Units. Settlement of dividend equivalents may be made in the form of cash, in the form of Common Shares, or in a
combination of both. Prior to distribution, any dividend equivalents that are not paid shall be subject to the same
conditions and restrictions as the Stock Units to which they attach.

10.6  Form and Time of Settlement of Stock Units.  Settlement of vested Stock Units may be made in the form of
(a) cash, (b) Common Shares or (c) any combination of both, as determined by the Committee. The actual number of
Stock Units eligible for settlement may be larger or smaller than the number included in the original
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Award, based on predetermined performance factors. Methods of converting Stock Units into cash may include
(without limitation) a method based on the average Fair Market Value of Common Shares over a series of trading
days. Vested Stock Units may be settled in a lump sum or in installments. The distribution may occur or commence
when all vesting conditions applicable to the Stock Units have been satisfied or have lapsed, or it may be deferred to
any later date. The amount of a deferred distribution may be increased by an interest factor or by dividend equivalents.
Until an Award of Stock Units is settled, the number of such Stock Units shall be subject to adjustment pursuant to
Section 11.1.

10.7  Death of Recipient.  Any Stock Units Award that becomes payable after the recipient�s death shall be distributed
to the recipient�s beneficiary or beneficiaries. Each recipient of a Stock Units Award under the Plan shall designate one
or more beneficiaries for this purpose by filing the prescribed form with the Company. A beneficiary designation may
be changed by filing the prescribed form with the Company at any time before the Award recipient�s death. If no
beneficiary was designated or if no designated beneficiary survives the Award recipient, then any Stock Units Award
that becomes payable after the recipient�s death shall be distributed to the recipient�s estate.

10.8  Creditors� Rights.  A holder of Stock Units shall have no rights other than those of a general creditor of the
Company. Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and
conditions of the applicable Stock Unit Agreement.

ARTICLE 11.

Corporate Events

11.1  Adjustments.  In the event of a subdivision of the outstanding Common Shares, a declaration of a dividend
payable in Common Shares or in the event of a combination or consolidation of the outstanding Common Shares (by
reclassification or otherwise) into a lesser number of Common Shares, corresponding adjustments shall automatically
be made in each of the following:

(a) The number of Options, SARs, Restricted Shares and Stock Units available for future Awards under Article 3;

(b) The number of Common Shares covered by each outstanding Option and SAR;

(c) The Exercise Price under each outstanding Option and SAR; or

(d) The number of Stock Units included in any prior Award that has not yet been settled.

In the event of a declaration of an extraordinary dividend payable in a form other than Common Shares in an amount
that has a material effect on the price of Common Shares, a recapitalization, a spin-off, merger, consolidation or a
similar occurrence, the Committee shall make such adjustments as it, in its sole discretion, deems appropriate,
including, but not limited to, the cancellation of outstanding Awards following the provision of notice to Participants
and an opportunity to exercise such Award, if applicable. Except as provided in this Article 11, a Participant shall
have no rights by reason of any issuance by the Company of stock of any class or securities convertible into stock of
any class, any subdivision or consolidation of shares of stock of any class, the payment of any stock dividend or any
other increase or decrease in the number of shares of stock of any class.

11.2  Dissolution or Liquidation.  To the extent not previously exercised or settled, Options, SARs and Stock Units
shall terminate immediately prior to the dissolution or liquidation of the Company.

11.3  Acceleration of Options Upon Change of Control.
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(a) In the event of a Change in Control, each outstanding Option shall become immediately exercisable to the full
extent theretofore not exercisable, unless otherwise determined by the Committee prior to the occurrence of a Change
in Control. Notwithstanding the foregoing, any Optionee shall be entitled to decline the acceleration of all or any of
his or her Options, if he or she determines that such acceleration may result in adverse tax consequences to him or her.

(b) In the event of: (i) a merger, exchange or consolidation in which the Company is not the resulting or surviving
corporation (or in which the Company is the resulting or surviving corporation but becomes a subsidiary
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of another corporation); (ii) a transfer of all or substantially all the assets of the Company; or (iii) the dissolution or
liquidation of the Company (each, a �Transaction�), the Committee shall notify Optionees in writing of the proposed
Transaction (the �Proposal Notice�) at least 30 days prior to the effective date of the proposed Transaction. The
Committee shall, in its sole discretion, and to the extent possible under the structure of the Transaction, select one of
the following alternatives for treating outstanding Options under the Plan:

(i) Outstanding Options shall be converted into Options to purchase stock in the corporation that is the surviving or
acquiring corporation in the Transaction. The amount, type of securities subject thereto and exercise price of the
converted Options shall be determined by the Committee and based on the exchange rate, if any, used in determining
shares of the surviving corporation to be issued to Optionees of shares of the Company. If there is no exchange rate in
the Transaction, the Committee shall, in making its determination, take into account the relative values of the
companies involved in the Transaction and such other factors as it deems relevant. Such converted Options shall be
fully vested.

(ii) The Committee shall provide a 30-day period prior to the consummation of the Transaction during which
outstanding Options may be exercised without any limitation on exercisability, and upon consummation of such
Transaction, all unexercised Options shall immediately terminate. If the Committee elects to provide such 30-day
period for the exercise of Options, the Proposal Notice shall so state. Optionees, by written notice to the Company,
may exercise their Options and, in so exercising the Options, may condition such exercise upon, and provide that such
exercise shall become effective immediately prior to, the consummation of the Transaction, in which event Optionees
need not make payment for the Common Shares to be purchased upon exercise of Options until five days after written
notice by the Company to the Optionees that the Transaction has been consummated (the �Transaction Notice�). If the
Transaction is consummated, each Option, to the extent not previously exercised prior to the consummation of the
Transaction, shall terminate and cease being exercisable as of the effective date of such consummation. If the
Transaction is abandoned, (A) all outstanding Options not exercised shall continue to be exercisable, to the extent
such Options were exercisable prior to the date of the Proposal Notice, and (B) to the extent that any Options not
exercised prior to such abandonment shall have become exercisable solely by operation of this Section 11.3, such
exercisability shall be deemed annulled, and the exercisability provisions otherwise in effect shall be reinstituted, as of
the date of such abandonment.

ARTICLE 12.

Awards Under Other Plans

The Company may grant awards under other plans or programs. Such awards may be settled in the form of Common
Shares issued under this Plan. Such Common Shares shall be treated for all purposes under the Plan like Common
Shares issued in settlement of Stock Units and shall, when issued, reduce the number of Common Shares available
under Article 3.

ARTICLE 13.

Limitation on Rights

13.1  Retention Rights.  Neither the Plan nor any Award granted under the Plan shall be deemed to give any individual
a right to remain an Employee, Director or Consultant. The Company and its Parents, Subsidiaries and Affiliates
reserve the right to terminate the Service of any Employee, Director or Consultant at any time, with or without cause,
subject to applicable laws, the Company�s certificate of incorporation and by-laws and a written employment
agreement (if any).
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13.2  Stockholders� Rights.  A Participant shall have no dividend rights, voting rights or other rights as a stockholder
with respect to any Common Shares covered by his or her Award prior to the time when a stock certificate for such
Common Shares is issued or, if applicable, the time when he or she becomes entitled to receive such Common Shares
by filing any required notice of exercise and paying any required Exercise Price. No
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adjustment shall be made for cash dividends or other rights for which the record date is prior to such time, except as
expressly provided in the Plan.

13.3  Regulatory Requirements.  Any other provision of the Plan notwithstanding, the obligation of the Company to
issue Common Shares under the Plan shall be subject to all applicable laws, rules and regulations and such approval
by any regulatory body as may be required. The Company reserves the right to restrict, in whole or in part, the
delivery of Common Shares pursuant to any Award prior to the satisfaction of all legal requirements relating to the
issuance of such Common Shares, to their registration, qualification or listing or to an exemption from registration,
qualification or listing.

ARTICLE 14.

Withholding Taxes.

14.1  General.  To the extent required by applicable federal, state, local or foreign law, a Participant or his or her
successor shall make arrangements satisfactory to the Company for the satisfaction of any withholding tax obligations
that arise in connection with the Plan. The Company shall not be required to issue any Common Shares or make any
cash payment under the Plan until such obligations are satisfied.

14.2  Share Withholding.  To the extent that applicable law subjects a Participant to tax withholding obligations, the
Committee may permit such Participant to satisfy all or part of such obligations by having the Company withhold all
or a portion of any Common Shares that otherwise would be issued to him or her or by surrendering all or a portion of
any Common Shares that he or she previously acquired. Such Common Shares shall be valued at their Fair Market
Value on the date when they are withheld or surrendered.

ARTICLE 15.

Plan Term; Amendment and Termination.

15.1  Term of the Plan.  The Plan, as set forth herein, shall become effective as of the date it is adopted by the Board,
and shall remain in effect until it is terminated under Section 15.2, except that no ISOs shall be granted on or after the
10th anniversary of the later of (a) the date when the Board adopted the Plan or (b) the date when the Board adopted
the most recent increase in the number of Common Shares available under Article 3 that was approved by the
Company�s stockholders.

15.2  Amendment or Termination.  The Board may, at any time and for any reason, amend or terminate the Plan. An
amendment of the Plan shall be subject to the approval of the Company�s stockholders only to the extent required by
applicable laws, regulations or rules or requirements of any applicable governmental authority or listing organization
governing the trading of the Company�s stock. No Awards shall be granted under the Plan after the termination thereof.
The termination of the Plan, or any amendment thereof, shall not affect any Award previously granted under the Plan.

The Committee may amend the terms of any Award theretofore granted (and the Award agreement with respect
thereto), prospectively or retroactively, but subject to Section 11.1 of the Plan, no such amendment shall impair the
rights of any Participant without his or her consent and no such amendment may effect a repricing of any Award
without approval of the Company�s stockholders.

ARTICLE 16.

Limitation on Change in Control Payments.
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16.1  Scope of Limitation.  This Article 16 shall apply to an Award only if:

(a) The independent auditors most recently selected by the Board (the �Auditors�) determine that the after-tax value of
such Award to the Participant, taking into account the effect of all federal, state and local income taxes, employment
taxes and excise taxes applicable to the Participant (including the excise tax under
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section 4999 of the Code), will be greater after the application of this Article 16 than it was before the application of
this Article 16; or

(b) The Committee, at the time of making an Award under the Plan or at any time thereafter, specifies in writing that
such Award shall be subject to this Article 16 (regardless of the after-tax value of such Award to the Participant).

If this Article 16 applies to an Award, it shall supersede any contrary provision of the Plan or of any Award granted
under the Plan.

16.2  Basic Rule.  In the event that the Auditors determine that any payment or transfer by the Company under the
Plan to or for the benefit of a Participant (a �Payment�) would be nondeductible by the Company for federal income tax
purposes because of the provisions concerning �excess parachute payments� in section 280G of the Code, then the
aggregate present value of all Payments shall be reduced (but not below zero) to the Reduced Amount. For purposes
of this Article 16, the �Reduced Amount� shall be the amount, expressed as a present value, which maximizes the
aggregate present value of the Payments without causing any Payment to be nondeductible by the Company because
of section 280G of the Code.

16.3  Reduction of Payments.  If the Auditors determine that any Payment would be nondeductible by the Company
because of section 280G of the Code, then the Company shall promptly give the Participant notice to that effect and a
copy of the detailed calculation thereof and of the Reduced Amount, and the Participant may then elect, in his or her
sole discretion, which and how much of the Payments shall be eliminated or reduced (as long as after such election the
aggregate present value of the Payments equals the Reduced Amount) and shall advise the Company in writing of his
or her election within 10 days of receipt of notice. If no such election is made by the Participant within such 10-day
period, then the Company may elect which and how much of the Payments shall be eliminated or reduced (as long as
after such election the aggregate present value of the Payments equals the Reduced Amount) and shall notify the
Participant promptly of such election. For purposes of this Article 16, present value shall be determined in accordance
with section 280G(d)(4) of the Code. All determinations made by the Auditors under this Article 16 shall be binding
upon the Company and the Participant and shall be made within 60 days of the date when a Payment becomes payable
or transferable. As promptly as practicable following such determination and the elections hereunder, the Company
shall pay or transfer to or for the benefit of the Participant such amounts as are then due to him or her under the Plan
and shall promptly pay or transfer to or for the benefit of the Participant in the future such amounts as become due to
him or her under the Plan.

16.4  Overpayments and Underpayments.  As a result of uncertainty in the application of section 280G of the Code at
the time of an initial determination by the Auditors hereunder, it is possible that Payments will have been made by the
Company which should not have been made (an �Overpayment�) or that additional Payments which will not have been
made by the Company could have been made (an �Underpayment�), consistent in each case with the calculation of the
Reduced Amount hereunder. In the event that the Auditors, based upon the assertion of a deficiency by the Internal
Revenue Service against the Company or the Participant that the Auditors believe has a high probability of success,
determine that an Overpayment has been made, the Participant shall repay such Overpayment to the Company;
provided, however, that no amount shall be payable by the Participant to the Company if and to the extent that such
payment would not reduce the amount that is subject to taxation under section 4999 of the Code. In the event that the
Auditors determine that an Underpayment has occurred, such Underpayment shall promptly be paid or transferred by
the Company to or for the benefit of the Participant, together with interest at the applicable federal rate provided in
section 7872(f)(2) of the Code.

16.5  Related Corporations.  For purposes of this Article 16, the term �Company� shall include affiliated corporations to
the extent determined by the Auditors in accordance with section 280G(d)(5) of the Code.
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Definitions.

17.1  �Affiliate� means any Parent or Subsidiary.

17.2  �Award� means any award of an Option, an SAR, a Restricted Share or a Stock Unit under the Plan.
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17.3  �Board� means the Company�s Board of Directors, as constituted from time to time.

17.4  �Cause� means (a) the unauthorized use or disclosure of the confidential information or trade secrets of the
Company, which use or disclosure causes material harm to the Company, (b) conviction of, or a plea of �guilty� or �no
contest� to, a felony under the laws of the United States or any State thereof, (c) gross negligence, (d) willful
misconduct or (e) a failure to perform assigned duties that continues after the Participant has received written notice of
such failure from the Board or its designee. The foregoing, however, shall not be deemed an exclusive list of all acts
or omissions that the Company (or the Affiliate employing the Participant) may consider as grounds for the discharge
of the Participant without Cause.

17.5  �Change in Control� means:

(a) A change in control of the Company of a nature that would be required to be reported in response to Item 6(e) of
Schedule 14A of Regulation 14A promulgated pursuant to the Exchange Act as in effect on the date this Plan was
initially adopted; provided that, without limitation, such a change in control shall be deemed to have occurred at such
time as any Acquiring Person hereafter becomes the �beneficial owner� (as defined in Rule 13d-3 promulgated under the
Exchange Act), directly or indirectly, of 30 percent or more of the combined voting power of the Company�s voting
securities; or

(b) During any period of 12 consecutive calendar months, individuals who at the beginning of such period constitute
the Board cease for any reason to constitute at least a majority thereof unless the election, or the nomination for
election, by the Company�s stockholders of each new Director was approved by a vote of at least a majority of the
Directors then still in office who were Directors at the beginning of the period; or

(c) There shall be consummated (i) any consolidation, merger or exchange involving the Company in which the
Company is not the continuing or surviving corporation or pursuant to which voting securities would be converted
into cash, securities, or other property, other than a merger of the Company in which the holders of voting securities
immediately prior to the merger have the same, or substantially the same, proportionate ownership of common stock
of the surviving corporation immediately after the merger, or (ii) any sale, lease, exchange, or other transfer (in one
transaction or a series of related transactions) of all, or substantially all, of the assets of the Company, or

(d) Approval by the stockholders of the Company of any plan or proposal for the liquidation or dissolution of the
Company.

17.6  �Code� means the Internal Revenue Code of 1986, as amended.

17.7  �Committee� means a committee of the Board, as described in Article 2.

17.8  �Common Share� means one share of the common stock of the Company.

17.9  �Company� means The Greenbrier Companies, Inc. a Delaware corporation.

17.10  �Consultant� means a consultant or adviser who provides bona fide services to the Company, a Parent, a
Subsidiary or an Affiliate as an independent contractor. Service as a Consultant shall be considered employment for
all purposes of the Plan, except as provided in Section 4.1.

17.11  �Director� means a member of the Board.
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17.12  �Disability� means the condition of being permanently disabled within the meaning of Code Section 22(e)(3),
namely being unable to engage in any substantial gainful employment be reason of any medically determinable
physical or mental impairment which can be expected to result in death or which can be expected to last for a
continuous period of not less than 12 months.

17.13  �Eligible Director� means a non-employee Director within the meaning of Rule 16b-3 (or its successor) under the
Exchange Act.

17.14  �Employee� means a common-law employee of the Company or an Affiliate.

17.15  �Exchange Act� means the Securities Exchange Act of 1934, as amended.
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17.16  �Exercise Price,� in the case of an Option, means the amount for which one Common Share may be purchased
upon exercise of such Option, as specified in the applicable Stock Option Agreement. �Exercise Price,� in the case of an
SAR, means an amount, as specified in the applicable SAR Agreement, which is subtracted from the Fair Market
Value of one Common Share in determining the amount payable upon exercise of such SAR.

17.17  �Fair Market Value� means, as of any specified date, the mean of the reported high and low sales prices of the
Company�s common stock on the composite tape on that date, or if no prices are reported on that date, on the last
preceding date on which such prices of the common stock are so reported. If the common stock is traded over the
counter at the time a determination of its fair market value is required to be made hereunder, its fair market value shall
be deemed to be equal to the average between the reported closing bid and asked prices of common stock on that date,
or if no prices are reported on that date, on the last preceding date on which such prices of Common Stock are so
reported. In the event common stock is not publicly traded at the time a determination of its value is required to be
made hereunder, the determination of its fair market value shall be made by the Committee in such manner as it deems
appropriate.

17.18  �Involuntary Termination� means the termination of the Participant�s Service by reason of:

(a) The involuntary discharge of the Participant by the Company (or the Affiliate employing him or her) for reasons
other than Cause; or

(b) The voluntary resignation of the Participant following (i) a material adverse change in his or her title, position,
authority or responsibilities with the Company (or the Affiliate employing him or her), (ii) a material reduction in his
or her base salary or (iii) receipt of notice that his or her principal workplace will be relocated by more than 30 miles.

17.19  �ISO� means an incentive stock option described in section 422(b) of the Code.

17.20  �NSO� means a stock option not described in sections 422 or 423 of the Code.

17.21  �Option� means an ISO or NSO granted under the Plan and entitling the holder to purchase Common Shares.

17.22  �Optionee� means an individual or estate who holds an Option or SAR.

17.23  �Parent� means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company, if each of the corporations other than the Company owns stock possessing 50% or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains
the status of a Parent on a date after the adoption of the Plan shall be considered a Parent commencing as of such date.

17.24  �Participant� means an individual or estate who holds an Award.

17.25  �Plan� means this 2005 Stock Incentive Plan, as amended from time to time.

17.26  �Restricted Share� means a Common Share awarded under the Plan.

17.27  �Restricted Stock Agreement� means the agreement between the Company and the recipient of a Restricted Share
that contains the terms, conditions and restrictions pertaining to such Restricted Share.

17.28  �SAR� means a stock appreciation right granted under the Plan.

Edgar Filing: GREENBRIER COMPANIES INC - Form DEF 14A

Table of Contents 114



17.29  �SAR Agreement� means the agreement between the Company and an Optionee that contains the terms,
conditions and restrictions pertaining to his or her SAR.

17.30  �Service� means service as an Employee, Director or Consultant.

17.31  �Stock Option Agreement� means the agreement between the Company and an Optionee that contains the terms,
conditions and restrictions pertaining to his or her Option.

17.32  �Stock Unit� means a bookkeeping entry representing the equivalent of one Common Share, as awarded under
the Plan.
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17.33  �Stock Unit Agreement� means the agreement between the Company and the recipient of a Stock Unit that
contains the terms, conditions and restrictions pertaining to such Stock Unit.

17.34  �Subsidiary� means any corporation (other than the Company) in an unbroken chain of corporations beginning
with the Company, if each of the corporations other than the last corporation in the unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in
such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be
considered a Subsidiary commencing as of such date.

ARTICLE 18.

Execution.

To record the adoption of the Plan by the Board on November 9, 2004, the Company has caused its duly authorized
officer to execute this document in the name of the Company.

The Greenbrier Companies, Inc.

/s/ William A. Furman
William A. Furman

Title:  President and Chief Executive Officer

C-13
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THE GREENBRIER COMPANIES
Amendment No. 1

to
2005 Stock Incentive Plan

Pursuant to Section 15.2 of the 2005 Stock Incentive Plan (the �Plan�) of The Greenbrier Companies (the �Company�), the
Board of Directors of the Company has amended the Plan as follows:

1. Director Restricted Shares.  Section 6.1 of the Plan is amended to increase the amount of the annual automatic
award of restricted stock to non-employee directors from $42,500 in value of stock to $60,000 per year,
effective as of January 2006.

2. Payment of Par Value for Shares.  The Plan is amended to delete the requirement that the par value for shares
purchased under the Plan be paid in cash. Specifically, Section 7.5 is amended to delete the second sentence
of that Section, and the second sentence of Section 9.2 is amended by deleting the phrase �..., for the amount in
excess of the par value of such newly issued Restricted Shares,...�.

3. Effective Date.  Except as otherwise provided herein, this Amendment No. 1 shall be effective as of the date
of approval by the Board of Directors. Except as hereby amended, the Plan shall remain in full force and
effect.

Approved by the Board of Directors June 30, 2005

THE GREENBRIER COMPANIES, INC.
Amendment No. 2

to
2005 Stock Incentive Plan

Pursuant to Section 15.2 of the 2005 Stock Incentive Plan (the �Plan�) of The Greenbrier Companies, Inc. (the
�Company�), the Board of Directors of the Company has amended the Plan as follows:

1. Fair Market Value.  Section 17.7 of the Plan is amended to modify the definition of Fair Market Value to read
as follows:

�Fair Market Value� means the closing market price of the Company�s common stock on the date of grant. In the
event the Company�s common stock is not publicly traded at the time a determination of its value is required to
be made hereunder, the determination of its fair market value shall be made by the Committee in such manner
as it deems appropriate.�

2. Effective Date.  This Amendment No. 2 shall be effective with respect to grants made on and after the date of
approval of this Amendment by the Board of Directors. Except as hereby amended, the Plan shall remain in
full force and effect.

Approved by the Board of Directors April 3, 2007.
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THE GREENBRIER COMPANIES
Amendment No. 3

to
2005 Stock Incentive Plan

Pursuant to Section 15.2 of the 2005 Stock Incentive Plan (the �Plan�) of The Greenbrier Companies (the �Company�), the
Board of Directors of the Company has amended the Plan as follows:

1. Basic Limitations.  The second sentence of Section 3.1 of the Plan is amended to increase the amount of the
maximum aggregate number of Common Shares reserved and available for issuance pursuant to Awards
under the Plan to 1,825,000, subject to adjustment pursuant to Section 11.1 of the Plan.

2. Effective Date.  This amendment shall be effective upon receipt of approval by the Company�s shareholders.

Approved by the Board of Directors November 6, 2008
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    Annual Meeting Proxy Card

▼ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. ▼

A  Proposals � The Board of Directors recommends a vote FOR the listed nominees and  FOR Proposals 2, 3
and 4.

1.Election of Directors: For Withhold For Withhold ForWithhold +

01 - William A.
Furman

o o
02 - Charles J. Swindells

o o 03 - C.
Bruce
Ward

o o

For Against Abstain For Against Abstain

2. Approve an amendment to
The Greenbrier
Companies, Inc. 2005
Stock Incentive Plan to
increase the number of
shares available under the
Plan.

o o o   3.Approve The Greenbrier
Companies, Inc. 2009
Employee Stock Purchase
Plan.

o o o

4. Ratify the appointment of
Deloitte & Touche LLP as
the Company�s
independent auditors for
2009.

o o o

B Non-Voting Items

Change of Address � Please print new address below. Comments � Please print your comments below.

CAuthorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below
Please sign and date exactly as your name or names appear above. If more than one name appears, all should sign.
Persons signing as attorney, executor, administrator, trustee, guardian, corporate officer or in any other official or
representative capacity, should also provide full title. If a partnership, please sign in full partnership name by
authorized person.
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Date (mm/dd/yyyy) � Please print date below. Signature 1 � Please keep
signature within the box.

Signature 2 � Please keep
signature within the box.

 /       /         

< STOCK#>                                 00Z5VC
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You are cordially invited to attend the 2009 Annual Meeting of Shareholders of The Greenbrier Companies, Inc.,
which will be held at the Benson Hotel, 309 SW Broadway, Portland, Oregon beginning at 2:00 P.M. on Friday,
January 9, 2009.
Whether or not you plan to attend the meeting, please sign, date and return your proxy form as soon as possible so that
your shares can be voted at the meeting in accordance with your instructions. If you attend the meeting, you may
revoke your proxy, if you wish, and vote personally. It is important that your stock be represented.

Kenneth D. Stephens
Secretary

▼ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. ▼

Proxy � The Greenbrier Companies, Inc.

Solicited on Behalf of the Board of Directors of the Company
The undersigned hereby appoints William A. Furman, Charles J. Swindells and C. Bruce Ward as proxies, each with
full power of substitution, to vote all of the Common Stock that the undersigned is entitled to vote at the Annual
Meeting of Shareholders of The Greenbrier Companies, Inc. to be held on Friday, January 9, 2009 beginning at 2:00
P.M. Portland, Oregon time and at any adjournments or postponements thereof.
THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF EACH OF THE
NOMINEES FOR DIRECTOR, FOR APPROVAL OF AN AMENDMENT TO THE GREENBRIER
COMPANIES, INC. 2005 STOCK INCENTIVE PLAN TO INCREASE THE NUMBER OF SHARES
AVAILABLE UNDER THE PLAN, FOR APPROVAL OF THE GREENBRIER COMPANIES, INC. 2009
EMPLOYEE STOCK PURCHASE PLAN AND FOR RATIFICATION OF DELOITTE & TOUCHE LLP AS
INDEPENDENT AUDITORS OF THE COMPANY. THE PROXY HOLDERS WILL HAVE DISCRETION
TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR
ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF.
PLEASE VOTE, DATE AND SIGN THIS PROXY ON THE OTHER SIDE AND RETURN PROMPTLY IN
THE ENCLOSED ENVELOPE.
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