ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
suite 301
WASHINGTON, D.C.

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

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

October 10, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

OF COUNSEL
URBAN A. LESTER
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SURFACE TRANSPORTATIONSOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of September 28, 2007, a primary document as defined in the Board's Rules for

the Recordation of Documents.

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

Bank: Sumitomo Mitsui Banking Corporation

Borrower:

277 Park Avenue
New York, NY 10172

Mitsui Rail Capital, LLC
71 South Wacker Drive, Suite 1800
Chicago, IL 60606



Mr. Vernon A. Williams
October 10, 2007
Page 2°

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

878 railcars: MBKX 301294 — MBKX 302171 (previously marked within

the series GEAX 990000 — GEAX 990891 as more particularly set forth in

the equipment schedule attached to the document).

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,
é (/_%
G Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF SECURITY AGREKMENT SUNFACE TRANSPORT

‘This Mcmorandum of Security Agreement is made and entercd into as of September 28,
2007, by and between SUMITOMO MITSUI BANKING CORPORATION (hereingfter referred
to as the "Bank”) and MITSUI RALL CAPITAI, 1].C (hereaftcr referved to us the "Borrower®).

‘The Borrower has delivered to the Bank that cerlain Promissory Note daled September 27,
2007 in the principal amount of up to YForty-Six Million Seven Hundred Nine Thousand Six
Hundred United States Dollars (U.S. $46,709,600.00) (the "Notc").

As a condition precedent fo the Bank making advances under the Note having e duc date
morc than sixty days after the datc of the applicuble advance, the Bank has required the
Borrower lo execute a Security Agreemenl with the Bank dated as of September 25, 2007 (the
"Securily Agreement”) and to grant (o the Bank a sccurity interest in all of the following property
in which the Borrower has or may ucquire an interest (collectively, the "Collateral™):

(@)  therailears deseribed on Schedule ) hereto and made a part hereof, together with
all parts of any Liquipment (excepl for loading devices or any accessorics provided by the lessee
or other uscr of any Fquipment or any other parly other than Borrowcr; other (than any such parts
which are required by applicablc law or are exsenlial to the opcration of (he Cars) (the
“Bquipment™);

(b)  all of the rights, powers, privileges, remedics and other benefits of the Borvower
in, {0 und under any and all contracts, agreements and instruments with the manunfacturers or
vendors of any of the Equipmenl, including, without limitution, the right to cnforce wanamtics
and to receive, to collect all payments in respeet thereol; and to commenec, eanduct and
consummale legal, udministrative or other proceedings, as shall be permitled thereby or by law;

{c) all property insurance and requisition proceeds with respect to the Equipment or
any part thereof; and

(d) all ofher proceeds of any of the foreguing Collatcral.

As contemplated by the Security Agrocment, the Bunk and the Borrower hereby make
this Mcmorandum of Security Agreement to confirm und perfect the Bank’s security intercst in
the Collateral, The Bank and Borrower further ucknowledpe and confirm (hat this Mcmorandum
of Securily Agreement is not a summary of the Security Agrecment nor a complete recitation of
the terms und provisions thercof. Accordingly, the Bank and the Borrower agree that in the event
ol u conflict between this Memarandum of Security Agrcement und the provisions of the
Security Agrecment, the provisions of the Security Agreement shall control.

AIM 1937014.v] 9/28/2007 11:5¢ AM




IN WITNESS WIIEREOY, cach of the partics thercto, pursnant to duc anthority, has
caused this Memorandum of Sceurity Agrcement to be duly exccuted in its namo by its officers,
(hereunto duly authorized, all as of (he date lirs{ above written,

BANK: BORROWER:
SUMITOMO MITSU] BANKING MITSUI RAIL. CAPITAL, LLC
CORPORATION
DA R %,%ﬁrﬁ;
Name: Name: Morihiro Aoki
Title: __MANABU HIRABAYASH! Title:
SENIOR VIGE PRESIDENT

AIM 1937014.v1 ¥/2872002 9:40 AM




STATEOF Mew York )
COUNTY OF Mdmy York  ):SS

Onthis 2 _dsyof S_‘ggm Lcl- , 2007, before me personally appeared
MM{“# .to mc personally known, who being duly swom, says thet he is a
{ of 8 UM"I’OMO MITSUI BANKING CORPORATION, thet said instrament

was signed on behall*of said corporation by an officer duly authorized to sign said instrument,
and he acknowledged (hat the execntion of the foregoing instrument was the freo act and deed of

said company.

Ndtary Public

[NOTARIAL SEAL)]

My Commission ixpires 70 /1 %/ 09

JANE HUTTA
Notary Public, State of New York
No. 02HUS086376
Quallfied in New York coumg' 09
Cummisslon Expitea Oct, 14, 2

STATEOF RLtsos )
COUNTY OF _Coor ):88

On this<RE™ _ day of SePrzmpeg.., 200 before me personully appeared
MORIHRD Aoy to me personally known, who being by me duly

swom, says that heisa_Secevraey [IReAgy peR— of MITSUL RAIL CAPITAL, LLC, a
Delaware limited liability company, that said Instrunient was signed on hehalf of said company
by em officer duly authorized (o sign suid instrument, und he ucknowledged (hat the execulion of
the foregoing instrument was the free act and deed of said corporation.

ﬂ% Public S é

INOTARIAL SEAL]

My Commission Expircs
{ "OTIICIAL SEAL"
Dana Kocnig

Nutury Pablic. St of Elinoks
My Commibsbon Exp. AU

AIM 19370t4.v] 92812007 9'40 AM



SCHEDULE 1

10O MEMORANDUM OF RAILCAR SECURITY AGREEMUNT
Johmstown Amecrica Corporation Aluminum BethGon Coalporter (4,480 Cubic oot Capacity)

°
DO~ EWON -

Original

Raltcar New Rallcar

Initial/ inftlal /

Number Number
GEAX020000 MBKX301284
GEAX950001 MBKX301285
GEAX990002 MBKX301296
GEAXS90003 MBKX301297
GEAX980004 MBKX3012838
GEAX990005 MBKX301200
GEAX990006 MBKX301300
GEAXS80007 MBKX301301
GEAX3B0008 MBKX301302
GEAXS90009  MBKX301303
GEAXS90010 MBKX301304
GEAXS80011 MBKX30130b6
GEAXB90012 MBKX3012303
GEAXS80013  MBKX301307
GEAX990014 WMBKX301308
GEAXES0018 MBXX301308
GEAXDS0018 MBKX301310
GEAX990017 MBKO(301311
GEAX990018 MBKX304312
GEAXS80019 MBKX301313
GEAX980020 MBKX301314
GEAX990021 MBKX301316
GEAX980022 MBKX3a01316
GEAXS890023 MBKX301317
GEAX990024 MBKX301318
GEAX£30028 MBKX301319
GEAXP90026 MBKX301320
GEAXS90027 MBKX301321
GEAX930028 MBKX301322
GEAXG00029 MBKX301323
GEAXS80030 MBKX301324
GEAX990031 MBKX301326
GEAX290032 MBKX301326
GEAXS30033 MBKX301327
GEAXS90034 MBKX301328
GEAXDS0035 MBKX301329
QGEAXDS0036 MBKX301330
GEAX990037 MBKX301331
GEAXNS90D38 MBKX301332
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40
4
42
43
44
45
48
47
48
49
50
51
62
63
54
55
56
57
58
50
60
el
62
63
64
86
66
67
68
69
70
71
72
73
74
75
76
77
78
70
80
84
82
83

GEAX980039
GEAX980040
GEAX8380041
GEAXS30042
GEAX990043
GEAX090044
GEAXS80045
GEAX9900456
GEAX880047
GEAX990048
GEAXS50049
GEAX990080
GEAX980051
GEAX890052
GEAXS80053
GEAX9900854
GEAXB8800565
GEAX900056
GEAX930067
GEAX930058
GEAX98006D
GEAX980060
GEAX990361
GEAX980062
GEAX580063
GEAX830084
GEAX890065
GEAX930066
GEAX990087
GEAX890088
GEAX950089
GEAXS90070
GEAX880072
GEAX930073
GEAX250074
GEAXS30075
GEAX980076
GEAXS80077
GEAXS90078
GEAX930079
GEAX990080
GEAX090081
GEAX990082
GEAX980083

MBKX301333
MBKX301334
MBKX301335
MBKX301338
MBKX301337
MBIC(301328
MBKX301339
MBKX301340
MBKX301341
MBKX301342
MBKX301343
MBKX301344
MBKX301346
MBKX3013486
MBKX301347
MBIKX301348
MBKX301349
MBKX301350
MBKX301351
MBKX301352
MBKX301353
MBKX301354
MBKX301355
MBKX301356
MBKX301357
MBKX301368
MBKX301359
MBKX301360
MBKX301361
MBKX301362
MBKX3013583
MBKX301364
MBKX301385
MBKX301368
MBKX301367
MBKX301368
MBKX301368
MBKX301370
MBKX301371
MBKX301372
MBKX301373
MBKX301374
MBKX301376
MBKX301376




84
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88
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80
91
92
83
84
85
86
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101
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114
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120
21
122
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128
126
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128
129
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13
132
133
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GEAX990094
GEAXB90085
GEAX090088
GEAXB80087
GEAX890088
GEAX880089
GEAXS$900%0
GEAX990081
GEAX290093
GEAX990094
GEAX980086
GEAX990097
GEAX990098
GEAX880099
GEAXBS0100
GEAX0830101
GEAX990102
GEAX990103
GEAX280104
GEAXE30105
GEAX890106
GEAX990107
GEAXD020108
GEAX6801089
GEAX990110
GEAX980111
GEAX990112
GEAXS50113
GEAX680114
GEAX950116
GEAXS380116
GEAXS80117
QEAX990118
GEAX880118
GEAX920120
GEAX980121
GEAX990122
GEAX990123
GEAX930124
GEAX950125
GEAX890128
GEAX890127
GEAX8%0128
GEAX850129
GEAX990130
GEAX990131
GEAX980132
GEAX990133
GEAXe90134
GEAX980136

MBKX301377
MBKX301378
MBKX301379
MBKX301380
MBKX301381
MBKX301382
MBKX301383
MBKX301384
MBKX301385
MBKX301386
MBKX301387
MBKX301368
MBKX301389
MBKX301390
MBKX301391
MBKX3013062
MBKX301393
MBKX301304
MBKX301385
MBKX301396
MBKX301397
MBKX301308
MBKX301389
MBKX301400
MBKX301401
MBKX301402
MBKX301403
MBKX301404
MBKX301405
MBKX301406
MBIKX301407
MBKX301408
MBKX301409
MBKX301410
MBKX301411
MBKX301412
MBXX301413
MBKX301414
MBKX301416
MBKX301416
MBKX301417
MBKX301418
MBKX301419
MBKX301420
MBKX301421
MBKX301422
MBIO(301423
MBKX301424
MBKX301426
MBICX301426

134
135
138
137
138
139
140
141

148
144
145
148
147
148
149

161
152
153
164
168
156
157
168
158
160
161
162
1683
164
165
166
167
168
169
170
171
972
173
174
178
176
177
178
178
180
181
182
183

GEAXS20138
GEAX890137
GEAX980138
GEAXB890139
GEAX980140
GEAX990141
GEAX990142
GEAX8950143
GEAX990144
GEAX990146
GEAX990148
GEAX990147
GEAX990148
GEAXS30149
GEAX820180
GEAX990131
GEAXD90152
GEAXBS0183
GEAX890154
GEAX990155
GEAX880168
GEAX980187
GEAX990168
GEAX990189
GEAX880160
GEAX950161
GEAX980162
GEAX890163
GEAXS20164
GEAXB80168
GEAX890186
GEAXG90167
GEAX950188
GEAX350169
GEAX820170
GEAX980171
GEAX980172
GEAX930173
GEAX820174
GEAXS380175
GEAXS80176
GEAX090177
GEAXS30178
GEAXS8017¢
GEAX0880180
GEAXS80181
GEAX980182
GEAX8980183
GEAX990184
GEAX990185

MBKX301427
MBIKX301428
MBKX301429
MBKX301430
MBKX301431
MBKX301432
MBKX301433
MBKX301434
MBICC301435
MBKX301438
MBKX301437
MBKX301438
MBKX301439
MBKX301440
MBICX(301444
MBKX301442
MBKX301443
MBICX301444.
MBKX301445
MBIKX301446
MBKX301447
MBKX301448
MBKX301449
MBKX301450
MBKX301451
MBKX301452
MBKX301453
MBKX301464
MBKX301455
MBIKX301456
MBKX301467
MBKX301458
MBKX301459
MBKX301460
MBKX301461
MBKX301462
MBKX301463
MBKX301464
MBKX301485
MBKX301466
MBKX301467
MBKX301468
MBIKX301469
MBIX301470
MBKX301474
MBKX301472
MBKX301473
MBKX301474
MBKX301475
MBKX301476
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180
180
191
192
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184
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188
197
198
199
200
201
202
203
204
205
208
207
208
209
210
211
212
213
24
216
216
217
218
219
220
221
222
223
224
225
226
221
228
229
230
231
232
233
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GEAX990186
GEAX880187
GEAX890188
GEAX990189
GEAX990190
GEAX830161
GEAX890192
GEAX980183
GEAX9801064
GEAX980185
GEAX890188
GEAX980107
GEAX950188
GEAX230189
GEAX980200
GEAX990201
GEAX930202
GEAX980203
GEAX990204
GEAXD30205
GEAX8390208
GEAX930207
GEAX©090208
GEAX090209
GEAXS9S0210
GEAX590211
GEAX990212
QGEAX9980213
GEAX980214
GEAX9880216
GEAX830216
GEAX990217
GEAX980218
GEAX9980218
GEAX890220
GEAXD30221
GEAX990222
GEAX990223
QGEAXS80224
GEAX950228
GEAXS890226
GEAXS90227
GEAX9950228
GEAX8p0220
GEAXE50230
GEAX990231
GEAX$980232
GEAXB30233
GEAX990234
GEAX©80226

MBKX301477
MBXX304478
MBKX301478
MBKX301480
MBKX301481
MBKX301482
MBKX301483
MBKKX301484
MBKX301485
MBKX301488
MBKX301487
MBKX301488
MBKX301488
MBKX301480
MBKX301491
MBKX301492
MBKX301483
MBKX301494
MBKX301495
MBKX301406
MBKX301497
MBKX301498
MBKX301489
MBKX301500
MBKX301501
MBKX301502
MBKX301503
MBKX301604
MBKX301505
MBKX301606
MBKX301607
MBKX301508
MBKX301508
MBKX201610
MBKX301611
MBKX301512
MBKX301513
MBKX301614
MBKX301515
MBKX301516
MBKX301617
MBKX301518
MBKX301519
MBKX301520
MBKX301521
MBKX301522

'MBKX301523

MBKX301524
MBKX301525
MBKX301526

234
235
236
237

239
240
241
242
243
244

246
247
248
249
250
251
262
263
254
255
266
287
258
259
260
261
282
263
284
265
266

268
288
270
274
272
273
274
275
276
277
278
279
280
281
282
283

GEAXS90237
GEAX990238
GEAXS20239
GEAX080240
GEAX990241
GEAX080242
GEAX950243
GEAX990244
GEAX080245
GEAX990246
GEAX980247
GEAX990248
GEAX880249
GEAX990260
GEAX880251
GEAX880262
GEAX880253
GEAX980254
GEAX880265
GEAX980266
GEAX880257
GEAX©80258
GEAX990259
GEAX890260
GEAXS30261
GEAX990262
GEAX280263
GEAX98902684
GEAX880268
GEAX990266
GEAX990267
GEAX920288
GEAX890270
GEAXS90271
GEAX960272
GEAX8502T3
GEAX950274
GEAX980276
GEAXS802Z76
GEAXS80277
GEAX990278
GEAX990279
GEAX950280
GEAX9380281
GEAX980282
GEAX990283
GEAXD90284
GEAX590285
GEAX890288
GEAX920287

MBKX301627
MBKX301528
MBKX3015620
MBKX301630
MBKX301531
MBKX301632
MBKX301633
MBKX301534:
MBKX301635
MBKX301636
MBKX301537
MBKX301538
MBKX301639
MBKX30164D
MBKX301541
MBKX301642
MBKX301643
MBKX301544
MBKX301545
MBKX201546
MBKX301647
MBKX301548
MBKX301549
MBKX301660
MBIKX30186561

MBKX301552
MBKX301553
MBKX301554
MBKX301666
MBKX301556
MBKX301567
MBKX301558
MBKX301559
MBKX301560
MBKX301661

MBKX301562

MBKX301583
MBKX301564
MBKX301565
MBKX301568
MBKX301567
MBKX301568
MBKX301689
MBKX301570
MBKX301571

MBKX301672
MBKX201573
MBKX3015674
MBIX301676
MBKX301576




285

287
288
289
200
201
202
203
264
288
296
207
298

300
301
302
303
304
305
306
307
308
308
310
Ep) |
312
a3
34
316
316
317
318
319
320
321
322
323
324
326
326
327
328
329
330
331
332
333
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GEAX9850289
GEAX990289
GEAX950280
GEAX990291
GEAX990292
GEAX990283
GEAXB90294
GEAX920295
GEAXD90288
GEAX990297
GEAX990298
GEAX08%0208
GEAX350300
GEAX980301
GEAX©80302
GEAX990303
GEAX930304
GEAX©90308
GEAXS90306
GEAX930307
GEAXS80308
GEAX990308
GEAX080310
GEAXB880311
GEAX950312
GEAX990313
GEAX890314
GEAX990316
GEAX990318
GEAXS90217
GEAX880318
GEAX990318
GEAX890320
GEAX990321
GEAX220322
GEAX920323
GEAX950324
GEAX90326
GEAXS90326
GEAX980327
GEAX890328
GEAX950329
GEAX990330
GEAX990334
GEAXS90332
GEAX990333
GEAX990334
GEAX820335
GEAX390336
GEAX830337

MBXX301677
MBKX201678
MBKX301579
MBKX301580
MBKX301681
MBKX3015682
MBKX301583
MBKX301684
MBKX301585
MBKX3015886
MBKX301687
MBKX301588
MBKX301589
MBKX301590
MBKX301681
MBKX301682
MBKX301563
MBKX301694
MBKX301585
MBKX301508
MBKX301597
MBKX301698
MBKX301529
MBKX301600
MBKX301601
MBKX301602
MBKX301603
MBKX301604
MBKX301605
MBKX301606
MBKX301807
MBKX301608
MBKX301609
MBKX301610
MBKX301611
MBKX301612
MBKX301613
MBIX301614
MBKX301615
MBKX301616
MEKX301617

MBKX301618,

MBKX301619
MBKX301620
MBKX301621
MBKX301622
MBKX301823
MBKX301624
MBKX301625
MBKX301626

335

338
338
340
341
342

345
346
347
348
349
350
354
352
353
354
358
358
357

361
362
363

365

367
368
309
370
3N
372
373
374
375
378
arz7
378
379
380
381
382
383

GEAXS20338
GEAXB20339
GEAX920340
GEAX920341
GEAXS80342
GEAX980343
GEAX000344
GEAX990345
GEAX930346
GEAX980347
GEAXS80348
GEAX9980349
GEAXS90351
GEAXD90352
GEAXS590353
GEAX990354
GEAX890355
GEAX090356
GEAX980357
GEAX$90358
GEAX8980369
GEAX950380
GEAX990361
GEAX©80362
GEAX980383
GEAXS890364
GEAX890366
GEAX890366
GEAX030387
GEAXS880368
GEAX900369
GEAX980370
GEAXB80371
GEAX980372
GEAX980373
GEAX980374
GEAXBS0376
GEAX990376
GEAX990377
GEAXB90378
GEAXD90379
GEAX990380
GEAX850381
GEAXS90382
GEAX990333
GEAXS90384
GEAX980386
GEAX99D386
GEAXD90387
GEAX050388

MBKX301827
MBKX301628
MBKX301620
MBKX301630
MBKX301631

MBKX301632
MBKX301633
MBKX301834
MBKX301635
MBKX301638
MBKX301637
MBKX301638
MBKX301639
MBKX301840
MBIX301641

MBKX301642
MBKX301643
MBKX3016844
MBKX301645
MBKX301646
MBKX301647
MBKX301648
MBKX301649
MBKX301650
MBKX301651

MBKX301652
MBIKX301653
MBIX301654
MBKX301655
MBKX301656
MBKX301657
MBKX301658
MBKX301859
MBKX301660
MBKX301661

MBKX301662
MBKX301863
MBICX301664
MEKX301665
MBKX301666
MBKX301667
MBKX301668
MBXX301669
MBKX301670
MBKX301671

MBKX301872
MBKX301673
MBKX301674
MBKX301675
MBKX301676




384
386
386
387
388
389
390
391
392
393
394
306
398
397
308
389
400
401
402
103
404
405
406
407
408
409
410
an
412
413
414
415
416
417
418
418
420
421
422
423
424
425
426
427
428
429
430
431
432
433

AIM 1937014.v] 92872007 11:34 Ant

GEAX990389
GEAX990330
GEAX980391
GEAX960382
GEAX880393
GEAXBS0394
GEAXD50395
GEAXS90386
GEAX990397
GEAX590393
GEAX990399
GEAX990400
GEAX9850401
GEAX880402
GEAX980403
GEAX98980404
GEAX990405
GEAX980406
GEAXS850407
GEAX820408
GEAX090409
GEAX890410
GEAX990411
GEAX090412
GEAX990413
GEAXS50414
GEAX990416
GEAX$80416
GEAX930417
GEAX950418
GEAX990419
GEAX990420
GEAXS80421
GEAX990422
GEAX890423
GEAX800424
GEAXS90425
GEAX990426
GEAX9D0427
GEAX520428
GEAX980429
GEAX050430
GEAX990431
GEAX990432
GEAX890433
GEAXS90434
GEAX990435
GEAX990436
GEAXB90437
GEAXS80438

MBKX301877
MBKX301678
MBKX301679
MBKX301880
MBKX301881
MBKX301682
MBKX301683
MBKX301684
MBKX301685
MBKX301888
MBKX301687
MBKX301688
MBKX301689
MBKX301880
MBKX301681
MBKX301652
MBKX301883
MBKX301804
MBKX301695
MBKX301696
MBKX301607
MBKX301698
MBKX30169¢9
MBKX301700
MBKX301701
MBKX301702
MBKX301703
MBKX301704
MBKX301705
MBKX301706
MBKX301707
MBKX301708
MBKX301709
MBKX301710
MBKX301711
MBKX301712
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