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] N e
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Mr. Vernon A. Williams =
Secretary -
Surface Transportation Board -
Washington, D.C. 20423
’Z Dear Mr. Williams
X Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
. 11301(a), are two (2) copies of a Fourth Amendment to Amended and Restated
»& Security Agreement, dated as of June 10, 1997, a secondary document as defined in
\ the Board’s Rules for the Recordation of Documents under 49 C.F.R. Section 1177.
N The enclosed document relates to the Security Agreement duly filed with the
f Commission under Recordation Number 18722
;xi The names and addresses of the parties to the enclosed document are
: :% Debtor: Chicago Freight Car Leasing Co
N One O’Hare Center
6250 North River Road

Rosemont, IL 60018
Secured Party:

The Northern Trust Company
50 South LaSalle Street
Chicago, IL 60675

A description of the railroad equipment deleted from the Security Agreement is
three hundred (300) covered hoppers CRDX 13800 through CRDX 14099

A description of the railroad equipment added to the Security Agreement is set
forth on Exhibit 1 attached thereto.




Mr. Vernon A. Williams

June 16, 1997
Page 2

Also enclosed is a check in the amount of $24.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very trul S,
>~
Robert W. Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D. C. 20423-0001

OFFICE OF THE SECRETARY

Echers W. Alvord
Alvord And Alvord '
918 Sixtgenth Street, IW., Ste, 200

Washington, DC., 20005-2972

DATE:,15/97

E

Dear  Siryoo-----
The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3 (¢), on - /15/97 &t 500 and

assigned recordation number(s). ' 18722.E.

iy
s

Sincerely Yours,

Enclosure(s)

$ 24.00 Theamount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee, you will receive a notification after
the Surface Transportation Board has an opportunity to examine your document.

!‘ R -‘.
Slgnature%;m,lw,ﬁ AR . ;‘f;& LA




Jiw 16 2 07Ri FOURTH AMENDMENT,
DATED AS OF JUNE 10, 1997, |
TO
AMENDED AND RESTATED SECURITY AGREEMENT
(ROLLING STOCK AND LEASES)

DATED AS OF JUNE 30, 1995

THIS FOURTH AMENDMENT, dated as of June 10, 1997 (this "Security Agreement
Amendment"), to AMENDED AND RESTATED SECURITY AGREEMENT (ROLLING STOCK
AND LEASES) dated as of June 30, 1995 is made and entered into between CHICAGO FREIGHT
CAR LEASING CO. ("Debtor") and THE NORTHERN TRUST COMPANY, as Agent for the
Lenders (as defined in the Security Agreement, as herein defined).

WITNESSETH:

WHEREAS, the Debtor and the Agent are parties to that certain Amended and
Restated Security Agreement (Rolling Stock and Leases) dated as of June 30, 1995 as filed and
recorded on July 5, 1995 with the Interstate Commerce Commission under Recordation Number
18722-A, as amended by that certain First Amendment thereto dated as of December 1, 1995 as filed
and recorded on December 14, 1995 with the Interstate Commerce Commission under Recordation
Number 18722-B and that certain Second Amendment thereto dated as of July 15, 1996 as filed and
recorded on July 15, 1996 with the Surface Transportation Board under Recordation Number
18722-C and this certain Third Amendment (the "Third Amendment") thereto dated as of May 16,
1997 as filed and recorded on May 19, 1997 with the Surface Transportation Board under
Recordation Number 18722-D (as so amended and as further amended, the "Security Agreement");

WHEREAS, the Debtor executed and delivered the Third Amendment which, among
other things, amended Schedule A to the Security Agreement to add three hundred (300) units of
Rolling Stock to the Collateral described in Exhibit A to the Security Agreement;

WHEREAS, Exhibit 1 to the Third Amendment contained certain errors and
omissions in its description of the added three hundred (300) units of Rolling Stock to the Collateral
described in Exhibit A to the Security Agreement;

WHEREAS, the Debtor and Agent desire to amend Exhibit A to the Security
Agreement to correct such errors and omissions;

NOW, THEREFORE, in consideration of the premises, and for other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Debtor and
the Agent agree as follows:

0195083.01
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1. Definitions.

Unless otherwise defined herein, all capitalized terms used herein shall have the meanings
ascribed to such terms in the Security Agreement.

2. Amendment.

Effective as of the date hereof and subject to the conditions set forth herein, Exhibit A to the
Security Agreement is hereby amended:

(@) by deleting therefrom the following description of Rolling Stock but only to
the extent such description was added thereto by the Third Amendment:
"Three Hundred (300) covered hopper cars built by National Steel Car Ltd.
bearing reporting numbers CRDX13800 through CRDX14099, inclusive";
and

(b) by adding thereto the Rolling Stock described in Exhibit 1 hereto.

3. Acknowledgment.

The Debtor reaffirms and acknowledges that this Security Agreement Amendment amends
the Security Agreement, and the Debtor further confirms and reaffirms the continuing security
interest granted in the Collateral subject to Section 7(a) of the Security Agreement. All obligations
secured pursuant to the Security Agreement shall continue to be outstanding under the Notes.

4, Representations and Warranties.

To induce the Lenders to enter into the Security Agreement Amendment, the Debtor hereby
makes the following representations and warranties to the Agent and the Lenders, each of which
shall survive the execution and delivery of this Security Agreement Amendment, and shall continue
to be true until termination hereof:

a. The Debtor is a corporation duly organized and existing under the laws of the
State of Delaware and is qualified to do business in every jurisdiction where the
nature of its business requires it to be so qualified and where failure so to qualify
might materially affect its business or assets, and has all requisite power and
authority, corporate and otherwise, to conduct its business, to own its property, and
to execute, deliver and perform all of its obligations under the Security Agreement
(as amended hereby), the Guaranty and the Credit Agreement.

b. The execution, delivery and performance of this Security Agreement
Amendment and the creation of the liens and security interests provided for
hereunder are within the Debtor's corporate power, have been duly authorized by all
necessary or proper corporate action, including the consent of the Debtor's

0195083.01 2



0195083,01

shareholders, if required, are not in contravention of any provision of law or of any
agreement or other instrument (including without limitation any lease) by which the
Debtor is bound or of Debtor's Certificate of Incorporation or By-Laws, and do not
require the consent or approval of any governmental body, agency, authority or other
person which has not been obtained and a copy thereof furnished to the Agent. This
Security Agreement Amendment constitutes the Debtor's valid and binding
obligation, enforceable against the Debtor in accordance with its terms.

The Debtor is the legal and equitable owner of, and has the authority to grant
a security interest in, the Collateral and holds the same free and clear of all liens,
charges, encumbrances and security interests and the Debtor has good right and legal
authority to grant a security interest in, the Collateral in the manner hereby done and
will defend its title thereto against the claims of all persons whomsoever.. None of
the Leases contain any term or provision that prohibits granting a security interest
therein to the Agent.

The Debtor's principal place of business and principal executive office are
located at the address set forth after the Debtor's name on the signature page of this
Security Agreement Amendment. All Rolling Stock is and will be used, located and
kept solely within the United States, except for temporary use in Canada and Mexico.

The Debtor has concurrently with delivery of this Security Agreement
Amendment provided to the Agent a letter listing all lessees of each item of Rolling
Stock described on Exhibit 1 hereto and will advise the Agent on an annual basis (or
more often, as the Agent may reasonably request) in writing of any new lessees of
any Rolling Stock and any new information relative to existing lessees of any Rolling
Stock.

The Debtor is in compliance with all of the terms and provisions set forth in
the Security Agreement, on its part to be observed or performed, and no Default or
Event of Default has occurred and is continuing.

The representations and warranties set forth in Section 3 of the Security
Agreement are true and correct with the same effect as though such representations
and warranties had been made on the date hereof, except to the extent that such
representations and warranties expressly relate to an earlier date.

This Security Agreement Amendment constitutes the legal, valid and binding
obligation of the Debtor, fully enforceable against the Debtor in accordance with its
terms,



0195083.01

General Provisions.

Section headings used herein are for convenience only and are not to affect
the construction of or be taken into consideration in interpreting this Security
Agreement Amendment.

This Security Agreement Amendment has been negotiated, executed and
delivered in and is to be performed in the State of Illinois. The validity of this
Security Agreement Amendment and of all transactions provided for herein shall be
governed by, interpreted and construed under, and in accordance with, the internal
laws (and not the law of conflicts) of the State of Illinois, provided, however, that the
parties shall be entitled to all rights conferred by the Interstate Commerce Act, as
amended by the ICC Termination Act of 1995 and as further amended from time to
time, and such additional rights arising out of the filing, recording or deposit hereof,
if any, and of any assignment hereof as shall be conferred by the laws of the several
jurisdictions in which this Security Agreement. Amendment or any assignment hereof
or any financing statement shall be filed, recorded or deposited.

If any provision contained in this Security Agreement Amendment is in
conflict with, or inconsistent with, any provision in the Credit Agreement, the
provisions contained in the Credit Agreement shall govern and control.

This Security Agreement Amendment may be executed by the parties in any
number of separate counterparts, and by each party on separate counterparts; each
counterpart shall be deemed an original instrument; and all of the counterparts taken
together shall be deemed to constitute one and the same instrument.



IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement

Amendment as of the date first written above.

0195083.01

CHICAGO FREIGHT CAR LEASING CO.
One O'Hare Center
6250 North River Road, Suite 5010

Rosemont, Illinois 60018
oG e

Title: SUSLE T

THE NORTHERN TRUST COMPANY,
as Agent for the Lenders

50 South LaSalle Street

Chicago, Illinois 60675

By:
Title:




State of Iilinois )
County of Cook )

On this _/P_ ﬂ;}iay of June, 1997, before me personally appeared Fred R. Sasser, to me
- personally known to be the President of Chicago Freight Car Leasing Co., who being by me duly
sworn, acknowledged that he, as such President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained by signing the name of the corporation by himself as
such President.

Qe qmma;)
(/  Notary Public

i

AN AN

Notary Seal: v AL SEAL"

D WILENSKY
TATE OF HLINGIS

State of Illinois )

)
County of Cook )

Onthis___day of June, 1997, before me personally appeared , to me
personally known to be the of The Northern Trust Company, who being by me
duly sworn, acknowledged that he, as such , being authorized so to do, executed

the foregoing instrument for the purposes therein contained by signing the name of the corporation
by himself as such

Notary Public

Notary Seal:

0195083.01



IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement

Amendment as of the date first written above.

0195083.01

CHICAGO FREIGHT CAR LEASING CO.
One O'Hare Center

6250 North River Road, Suite 5010
Rosemont, Illinois 60018

By:
Title:

THE NORTHERN TRUST COMPANY,
as Agent for the Lenders

50 South LaSalle Street

Chicago, Illinois 60675

By: 4[77/1/ M[d"’}ﬁv

Title: v " L/p (4




State of Illinois )
County of Cook )

On this __ day of June, 1997, before me personally appeared Fred R. Sasser, to me
personally known to be the President of Chicago Freight Car Leasing Co., who being by me duly
sworn, acknowledged that he, as such President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained by signing the name of the corporation by himself as
such President.

Notary Public

Notary Seal:

State of Tllinois )
)
County of Cook )

On this (5 day of June, 1997 bgfqre mée personally appeared JDé—éﬂ/’q . }{mz{, , to me
personally known to be the _}/zat /jé"u i1 of The Northern Trust Co’mpany, who being by me
duly sworn, acknowledged that he, as such _|ja; Hesicbnt being authorized so to do, executed
the foregoing instrument for the purposes therein contained by signing the name of the corporation
by himself as such )/ide. Frusatont .

Notary Pﬁb]ic

B i s Y B O ol

SOFFICIAL SEAL”
Kelly L. Potts

Notary Public, State of Illinois §

My Commission Expires May 16. 2000

Notary Seal:

o W

0195083.01
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05/22/97 09:10 2708 240 1578 UNION LEASING i

05/22/87  08:04 B8YT 318 8045 CHGO FRT CAR LSG ~»-~ UNION LSG | @o02/008

EXHIBIT 1 Page 1

CAR CAR CAR YEAR
INITIAL NUMBE __TYPE BUILT

1 CRDX 6351 C113 73
2 CRDX 8353 C113 73
3 CRDX 6354 C113 73
4 CRDX 5356 €113 73
5 CRDX 6357 C113 73
6 CRDX 6358 C113 73
7 CRDX 6359 C113 73 -
8 CRDX 6361 C113 73
g CRDX 6362 C113 73
10 CRDX 6365 C113 73
11 CRDX 6367 C113 73
12 CRDX 6368 C143 73
13 CRDX 6363 C113 73
14 CRDX 6370 C113 73
18 CRDX 8371 C113 73
16 CRDX 6372 C113 73
17 CRDX 6373 C113 73
18 CRDX 6374 C113 73
19 CRDX 6377 C113 73
20 CRDX 6378 C113 73
21 CRDX 6380 C113 73
22 CRDX 6381 C113 73
23 CRDX 6384 C113 73
24 CRDX 6385 C113 73
25 CRDX 6387 €113 73
268 CRDX 6388 C113 73
27 CRDX 6391 €113 73
28 CRDX 6382 C113 73
29 CRDX 6393 C113 73
30 CRDX 6354 C113 73
31 CRDX 6397 C113 73
32 CRDX 6398 C113 73
33 CRDX 6399 C113 73
34 .CRDX 8400 C113 73
35 CRDX 6403 C113 73
36 CRDX 6404 C113 73
37 CRDX 6405 C113 73
38 CRDX 11271 C614 o6
38 CRDX 11272 C614 o6
40 CRDX 11273 C614 '3
41 CRDX 11274 C614 g6
42 CRDX 11275 C614 96
43 CRDX 11276 CB14 96
44 CRDX 11277 C614 96
45 CRDX 11278 C614 96

MAY 22 '97 89:13 708 248 1576 PAGE. B2

|
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05/22/97 09:05
CAR
INITIAL NUMBE TYPE BUILT
46 TRDX 11270 C614 06
47 CRDX 11280 C614
48 CRDX 11281 C614
49 CRDX 11282 C514
50 CRDX 11283 C814
51 CRDX 11284 C614
52 CRDX 11285 C614
53 CRDX 11286 C614
54 CRDX 11287 C614
85 CRDX 11288 CH14
£6 CRDX 11289 C614
57 CRDX . 11290 C814
58 CRDX 11291 C614
59 CRDX 11292 C614
60 CRDX 11283 C614
61 CRDX 11284 C614
62 CRDX 11285 C614
63 CRDX 11286 C614
84 CRDX 11297 614
€5 CRDX 11298 C614
68 CRDX 11289 C614
87 CRDX 11300 C614
68 CRDX 11301 C614
68 CRDX 11302 C614
70 CRDX 11303 C614
71 CRDX 11304 C614
72 CRDX 11545 Cé14
73 CRDX 11546 CB814
74 CRDX 11547 C614
75 CRDX 11548 C814
76 CRDX 11549 C614
77 CRDX 11550 C614
78 CRDX 11551 CB14
79 CRDX 11552 C614
80 CRDX 11553 (614
81 CRDX 11554 C614
82 CRDX 14000 C114
83 CRDX 14001 C114
84 CRDX 14002 C114
85 CRDX 14003 C114
86 CRDX 14004 C114
87 CRDX 14005 C114
88 CRDX 14006 C114
88 CRDX 14007 C114
80 CRDX 14008 C114

w
[#3]

UNION LEASING

CHGO FRI CAR LSG ==+ UNION LSG

708 249 1576

Wjons
Boo03/008
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CAR CAR CAR YEAR
INITIAL NUMBE _TYPE BUILT
91 CRDX 14008 C 96
82 CRDX 14010 C114 96
93 CRDX 14011 C114 96
94 CRDX 14012 C114 98
95 CRDX 14013 C114 96
96 CRDX 14014 C114 96
97 CRDX 14015 C114 96
98 CRDX 14016 C114 g6
99 CRDX 14017 C114 96
100 CRDX 14018 C114 96
101 CRDX 14019 C114 g6
102 CRDX 14020 C114 96
103 CRDX 14021 C114 96
104 CRDX 14022 C114 98
105 CRDX 14023 C114 . 98
106 CRDX 14024 C114 96
107 CRDX 14025 C114 96
108 CRDX 14026 C114 86
109 CRDX 14027 C114 Qg
110 CRDX 14028 C114 88
111 CRDX 14029 C114 95
112 CRDX 14030 C114 96
113 CRDX 14031 C114 96
114 CRDX 14032 C114 96
115 CRDX 14033 C114 96
116 CRDX 14034 C114 96
117 CRDX 14035 C114 96
118 CRDX 14036 C114 96
119 CRDX 14037 C114 9
120 CRDX 14038 C114 96
121 CRDX 14039 C114 %8
122 CRDX 14040 C114 96
123 CRDX 14041 C114 . 6
124 CRDX 14042 C114 o6
125 CRDX 14043 C114 %6
126 CRDX 14044 C114 965
127 CRDX 14045 C114 96 .
128 CRDX 14048 C114 96
129 CRDX 14047 C114 o6
130 CRDX 14048 C114 o5
131 CRDX 14049 C114 98
132 CRDX 14050 C114 96
133 CRDX . 14081 C114 96
134 CRDX 140582 C114 ' 86
135 CRDX 96
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CAR CAR CAR YEAR
_INITIAL NUMBE __ TYPE BUILT
136 CRDX 14054 C114 96
137 CRDX 14055 C114 96
138 CRDX 140586 C114 <]
139 CRDX- 14057 C114 96
140 CRDX 14058 C114 86
141 CRDX. 14059 C114 86
142 CRDX 14060 C114 9%
143 CRDX~ 14081 C114 %6
144 CRDX 14062 C114 96
145 CRDX 14063 C114 96
146 CRDX 14064 C114 96
147 CRDX 14085 C114 96
148 CRDX 14066 C114 96
149 CRDX 14087 C114 =]
160 CRDX 14068 C114 96
151 CRDX 14068 C114 96
152 CRDX 14070 C114 =]
163 CRDX 14071 C114 96
154 CRDX 14072 C114 96
165 CRDX 14073 C114 g6
156 CRDX 14074 C114 9
187 CRDX 14075 C114 98
158 CRDX 14076 C114 98
158 CRDX 14077 C114 S6
160 CRDX 14078 C114 96
161 CRDX 14079 C114 96
162 CRDX 14080 C114 o6
163 CRDX 14081 C114 96
164 CRDX 14082 C114 96
185 CRDX 14083 C114 96
166 CRDX 14084 C114. a5
187 CRDX 14085 C114 896
168 CRDX 14088 C114 95
168 CRDX 14087 Ci14 96
170 CRDX 14088 C114 96
171 CRDX 14089 C114 96
172 CRDX 14080 C114 98
173 CRDX 14081.C114 96
174 CRDX 14092 C114 96
175 CRDX 14093 C114 6
176 CRDX 14024 C114 96
177 CRDX 14085 C114 96
178 CRDX 14098 C114 g6
179 CRDX 14097 C114 86
180 CRDX 14098 C114 96
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CAR CAR CAR YEAR
INITIAL NUMBE _TYPE BULT

181 CRDX 14089 C114 96
182 CRDX 14100 C114 o6
183 CRDX 14101 C114 96
184 CRDX 14102 C114 96
185 CRDX 14103 C114 o6
188 CRDX 14104 C114 96
187 CRDX 14105 C114 o8
188 CRDX 14106 C114 96
189 CRDX 14107 C114 8
180 CRDX 14108 C114 86
191 CRDX 14108 C114 96
192 CRDX 14110 C114 98
193 CRDX 14111 C114 86
184 CRDX 14112 C114 96
195 CRDX 14113 C114 88
196 CRDX 14114 C114 96
197 CRDX 14115 C114 86
198 CRDX 14116 C114 98
189 CRDX 14117 C114 g6
200 CRDX 14118 C114 98
201 CRDX 14118 C114 96
202 CRDX 14120 C114 96
203 CRDX 4121 C114 98
204 CRDX 14122 C114 96
205 CRDX 14123 C114 96
2068 CRDX 14124 C114 o6
207 CRDX 14125 C114 96
208 CRDX’ 14126 C114 96
209 CRDX 14127 C114 G6
210 CRDX 14128 C114 96
211 CRDX 14129 C114 86
212 CRDX 14130 C114 g6
213 CRDX 14131 C114 96
214 CRDX 14132 C114 896
215 CRDX 14133 C114 96
216 CRDX 14134 C114 96
217 CRDX 14135 C114 96
218 CRDX 14136 C114 96
219 CRDX 14137 C114 26
220 CRDX 14138 C114 S6
221 CRDX 14139 C114 a8
222 CRDX 14140 C114 96
223 CRDX 14141 C114 96
224 CRDX 14142 C114 96
225 CRDX 14143 C114 86
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CAR CAR CAR YEAR
INITIAL NUMBE TYPE BUILT
226 CRDX 14144 C114 95
227 CRDX 11305 C614 97
228 CRDX 11306 Cs14 97
228 CRDX 11307 C614 97
230 CRDX 11308 C614 97
231 CRDX 11308 CB614 97
232 CRDX 11310 C614 97
233 CRDX 11311 C614 g7
234 CRDX 11312 C614 a7
235 CRDX 11313 C614 S7
236 CRDX 11314 C614 97
237 CRDX 11315 C614 97
238 CRDX 11318 C614 97
239 CRDX 11317 C614 87
240 CRDX 11318 C814 97
241 CRDX 11319 CB14 97
242 CRDX 11320 C&14 97
243 CRDX 11321 C614 97
244 CRDX 11322 Ce14 97
245 CRDX 11323 C814 97
246 CRDX - 11324 C614 97
247 CRDX 11325 C614 g7
248 CRDX 11326 C614 97
248 CRDX 20200 C311 97
250 CRDX 20201 C311 o7
251 CRDX 20202 C311 97
252 CRDX 20203 C311 a7
253 CRDX 20204 C311 o7
254 CRDX 20205 C311 97
255 CRDX 20208 C311 97
258 CRDX 20207 C311 97
257 CRDX 20208 C311 97
258 CRDX 20208 C3N g7
259 CRDX 20210 C111 g7
260 CRDX 20211 C111 a7
261 CRDX 20212 C111 97
262 CRDX 20213 C1M 97
263 CRDX 20214 C111 97
264 CRDX 20215 C111 97
265 CRDX 20216 C111 97
266 CRDX 20217 C111 97
267 CRDX 20218 C111 97

268 CRDX 20219 C111 97 N

268 CRDX 20220 C111 97 ‘
270 CRDX 20221 C1M1 97



05/22/97
05/22/97

-

CAR
INITIAL NUMBE __TYPE BUILT

271 CRDX
272 CRDX
273 CRDX
274 CRDX
275 CRDX
276 CRDX
277 CRDX
278 CRDX
279 CRDX
280 CRDX
281 CRDX
282 CRDX
283 CRDX
284 CRDX
285 CRDX
286 CRDX
287 CRDX
288 CRDX
288 CRDX
290 CRDX
291 CRDX
282 CRDX
283 CRDX
294 CRDX
285 CRDX
296 CRDX
287 CRDX
298 CRDX
289 CRDX
300 CROX

MAY 22 ’97 89:15

09:12
09:08

2708 240 1576
BS4T 318 8045

CAR CAR YEAR

20222 C1N1
20223 C111
20224 C111

. 20300 C312

20301 C312
20302 C312
20303 C312
20304 C312

g70201 C314

970202 C314
970203 C314
970204 C314
970205 C314
970206 C314
970207 C314
970208 C314
870209 C314
870210 C314
970211 C314
970212 C314
970213 C314
970214 C314
970215 C314
970216 C314
970217 C314
970218 C314
970218 C314
970220 C314
970221 C314
870222 C314

97
97
87
87
g7
g7
97
97
97
97
97
97
97
97
87
97
87
97
97
97
97
97
97
97
a7
97
97
97
97
97
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