
LAW OFFICES "OF
LOUIS E. GlTOMER

LOUIS E. GlTOMER ' " ™E ADAMS BUILDING. SUITE 301
LOU GlTOMER@VERlZON.NET 600 BALTIMORE AVENUE

TOWSON, MARYLAND 21204-4022
(202)466-6532

FAX (410) 332-0885

January 23,2008

Honorable Anne K. Quinlan - REOORDATIONNO. "ZT? CH 3
Acting Secretary
Surface Transportation Board
Washington, DC 20423 JAN. 2 3 '08 ~3 4 8

l

Dear'Acting Secretary Quinlan: SURFACE TRANSPORTATION BOARD

I have enclosed for exiling the document described below, to be recorded pursuant
'to49U.S.C. § 11301. - ,

The document is a Memorandum of Amendment to Security Agreement, a
• secondary document, dated as of January 17,2008. The primary document fo which this

is connected is recorded under Recordation No. 27073. We request that this document be
recorded under Recordation1 No. 27073-A.

The names and addresses of the parties to the Memorandum of Amendment to
Security Agreement are:

Secured Party:

Bane of America Leasing & Capital,. LLC
2059 Northlake Parkway, 4th Floor

' Tucker, GA 30084-4431

Debtor:

Pioneer Railroad Equipment Co., Ltd.
1318 S. Johanspn Road
Peoria,lL61607

A description of the equipment covered by the Memorandum of Amendment to
Security Agreement consists of 207 covered hopper cars numbered ALAB 1005, 1006,
9611,172374, 172381, 172389,172390,172393,172395, 172400, 172410, 172415,
172428, 172435, 172436,172437,172441,172449,172456, 172457, 172459,172461,
172462, 172466, 172468, 172469, 172481, 172484, 172485, 172489, 172501, 172502,
172515, 172517,172521, 172528, 172534,172538, 172539,172550, 172556, 172558,
172562, 172565,172567, 172574,172587,172593, 172594, 172598,172600,172602,
172604, 172606, 172610, 172612.-172617, 172636, 17264'i, 172642, 172647, 172649,
172650, 172654, 172663,304004,304006,305098, 305219, 305437,305503,305571,



Honorable Anne K. Quinlan
January 23,2008
Page 2

305726, 305749, 305766, 306016, 306048, 306243, 306265, 306504, 306510,305607,
306601, 306682, 306808, 306971, 307554, 307582, 307634, 307717, 307776, 307852,
307860, 307978, 308026, 308061,308196, 308252,308305, 308442, 308526, 308671,
308758, 308877, 308948, 308991,309015,309036,309099, 309152, 309203,309233,
309317, 309480, 309535, 309583, 309585, 309721, 309744, 309917, 317034, 886004,
886553, 888002, 888033,888133,888187,888559, 888571, 888633, 888707, and
890824; and PREX 171311,171387,171394, 171401,171443; 172373,172380,172387,
171333,171404, 172406,172418,172426,172438,172444; 172463, 172467,172477,
172491,172493,172497,172520,172525,172526,172536,172537,172542, 172547,
172552, 172569, 172570, 172571, 172576, 172577, 172579, 172584, 172589, 172590,
172596,172611, 172615,172616,172619,172638,172639,172640,172643, 172645,
172655, 172658,172662,271050,271051,271052,271053,271054,271055,271056,
271057, 271059, 271061,271063, 271064,271065,271069, 271070,271071, 271072,
271073, 271074, 271076, 271077,271078, 271079, and 271542;and six GP20
locomotives numbered PREX 2018, 2029, 2035, 2040,2045, and 2057.

A fee of $35.00 is enclosed. Please return one copy to:

Louis E. Gilomer
Law Offices of Louis E. Gitomer
600 Baltimore Avenue, Suite 301
Towson,MD21204

A short summary of the document to appear in the index follows: a Memorandum
of Amendment to Security Agreement between Bane of America Leasing & Capital,
LLC, 2059 Noithlake Parkway, 4th Floor, Tucker, GA 30084-4431, and Pioneer Railroad
Equipment Co., Ltd., 1318 S. Johanson Road, Peoria, IL 61607, covering 207 covered
hopper cars numbered ALAB 1005, 1006,9611, 172374,172381, 172389, 172390,
172393, 172395, 172400, 172410, 172415, 172428,172435,172436, 172437, 172441,
172449,172456, 172457,172459,172461, 172462,172466,172468, 172469,172481,
172484, 172485, 172489, 172501,172502, 172515,172517,172521, 172528, 172534,
172538, 172539, 172550,172556,172558,172562,172565, 172567, 172574, 172587,
172593, 172594,-172598,172600,' 172602,1.72604, 172606,172610, 172612, 172617,
172636, 172641, 172642, 172647, 1-72649, 172650, 172654,172663,,304004, 304006,
305098, 305219, 305437,305503, 305571, 305726, 305749, 305766, 306016, 306048,
306243, 306265, 306504,306510,305607,306601,306682, 306808, 306971,307554,
307582, 307634, 307717, 307776, 307852, 307860,307978, 308026, 308061, 308196,
308252, 308305, 308442, 308526, 308671, 308758, 308877, 308948, 308991, 309015,
309036, 309099, 309152, 3.09203, 309233, 309317, 309480, 309535, 309583, 309585,
309721, 309744, 309917, 31-7034, 886004, 886553, 888002, 888033, 888133, 888187,
888559, 888571, 888633, 888707, and 890824; and PREX 171311,171387, 171394,
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17140-1,171443, 172373, 172380, 172387,171333, 171404,172406, 172418,172426,
•172438, 172444, 172463, 172467,-172477, 172491,172493,172497, 172520, 172525,
172526, 172536, 172537, 172542,172547,172552,172569, 172570, 172571,172576,
172577, 172579, 172584, 172589,172590,172596,172611,172615, 172616, 172619,
172638, 172639, 172640, 172643,172645, 172655,172658,172662,271050,271051,
271052, 271053,271054,271055,271056, 271057,271059, 271061, 271063, 271064,
271065, 271069, 271070, 271071, 271072,271073, 271074,271076, 271077,271078,
271079, and 271542; and six,GP20 locomotives numbered PREX 2018, 2029,2035,
2040,2045, and 2057.

Enclosure
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JAN 23'08 -348PM

SURFACE TRANSPORTATION BOARD

MEMORANDUM OF AMENDMENT TO SECURITY AGREEMENT

dated as of January 17, 2008

between

BANG OF AMERICA LEASING & CAPITAL, LLC,
as Secured Party,

and

PIONEER RAILROAD EQUIPMENT CO., LTD.,
as Debtor
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MEMORANDUM OF AMENDMENT TO SECURITY AGREEMENT

THIS MEMORANDUM OF AMENDMENT TO SECURITY AGREEMENT is made
and entered into as of January 17, 2008, by and between BANG OF AMERICA LEASING &
CAPITAL, LLC, 2059 Northlake Parkway, 4th Floor, Tucker, Georgia 30084-4007 ("Secured
Party"), and PIONEER RAILROAD EQUIPMENT CO., LTD., 1318 S. .Johaoson Road, Peoria,
IL 61607 ("Debtor"),, with reference to the following:

1. Debtor has granted to Secured Party a first priority security interest in the railroad
equipment described in Exhibit A attached hereto, pursuant to the terms of (i) a Note and
Security Agreement,. Agreement Number: 07024-00707, dated July 11,2007 between Secured
Party and Debtor and (ii) Annex A to Note and Security Agreement, dated July 11, 2007
between Secured Party and Debtor (the "Security Agreement'").

2. Debtor and Secured Party entered a Memorandum of Security Agreement to evidence
the Security Agreement for the public record that was recorded at the Surface Transportation
Board on July 12,2007 under Rccordalion No. 27073.

3. Debtor has granted to Secured Party an additional first priority security interest in the
vailroad equipment described'in Exhibit A attached'hereto, pursuant to the terms of (i) a Note
and Security Agreement, Agreement Number: 07024-00708, dated January 17, 2008 between
Secured Party and Debtor and (ii) Annex A to Note and Security Agreement, dated January 17,
2008 between 'Secured Party and Debtor (the "Amended Security Agreement").

4. The parties hereto wish to show for the public record this Memorandum of
Amendment to Security Agreement and accordingly have caused this Memorandum of
Amendment to Security Agreement to be executed by their duly authorized officers, as of the
date first above written.

5. This Memorandum of Amendment to Security Agreement may be executed in any
number of counterparts, each executed counterpart constituting an original but all together only
one Memorandum of Amendment to Security Agreement.

[REMAINDER OF PACK TKTKNTJONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Amendment to Security Agreement to be executed as of the date first above written.

BANG OF AMERICA LEASING & CAPITAL, LLC
as Secured Parly

By:__
Name:
Title: "

P1ON6ER RAILROAD EQUIPMENT CO., LTD.
as Debtor
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STATE OF GEORGIA )
)

COUNTY OF DEKALB )

On lhls^2/f">"liiy "f .farmery .IftOS, IjiTyu- me, JaaAjf&gj&s. ''w

Public, personallj .ir^Kiicd _GsyA-..C, Viv&</vM personally known (-• me to be ihc person
who executed the within instrument as yix.L&^.L.jcfc- on behalf of the corporation
therein named, and acknowledged to me that the corporation executed it.

[Seal]
Notary Public

My commission expires:

VIVIAN HANKINS .
- Noiary Public, DeKalb County, Georgia

My Commission Expires Oct. 21,2008
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STATE OF ILLINOIS

COUNTY OF PEORTA
) ss.

On 1his ? day of Janunry .?008. Iwfure n\G,fotf~j3&*fk the undersigned Notary
Public, personally appeared Jl /ff:tfes( faff personally known to me to be the person
who executed the within instrument as flf&Jf&fgitf'^ on behalf of the corporation
therein named, and acknowledged to me tnat the corporation executed it.

[Seal]

My commission expires:

Notary Public

OFFICIAL SEAL
SCOTT L. ISONHART
NOIART PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 5-14-2011



07024-00703
DlpmemCo.,Ltl

RAB.CAR REBUILD SCHEDULE - COST ESTIMATE

THOUOMOUTiBTMOOMP
TROUOH-3 OUTLETS-3 POMP
TftOUOa 3 OUTLETS. 3 POMP
TROUOH.3QUTLHTS.3COMP
TROUGH. 3 OUTLET3.3 COMP
TROUGH. 3 OUTLBT3.3 COMP
THOUGH: 3 OUTLETS. 3 COMP
TROUGH. 3 OUTLETS. 3 POMP
TROUGH. 3 OUTLETS. 3 COMP
TROUGH. 3 OUTLETS. 3 COMP
TROUOH-3 OUTLBT8-3 COMP
TROUOH-3 OUTLETS-3 COMP

ITROUOH3 OUTLETS-3 COMP
TROUGHS OUTLETS-3 COMP

IH-3OUTLBTS-3COMP
H-3 OUTLETS-3 COMP

TROUGHS OUTLET&-3 COMP
OUTLETS-3 COMP

30UTLBTS.3COMP
TROUGH. 3 OUTLETS. 3 COMP
TROUOH. 3 OUTIBTS. 3 COMP

OUOR 3 OUTLETS. 3 COMP
3 OUTLETS. 3 COMP

TBOUOH. 3 OUTLBTS. 3 COMP
THOUGH. 3 OUTLETS; 3 COMP
TROUGH, 3 OUTLETS, 3 COMP
TROUQlHOUTLErMCOMP

4'OB° SIDES-WOOD FLOOR
10061 0.241 0.063IKJRY 4W 8IDE»WOOD FLOOR

TRQUOa 3 OUTLETS. 3 COMP
TROUOR 3 OUTLETS. 3 COMP

HATCH. 4 OUTLETS. 4 COMP
ROUND HATCH. 4 OUTLCTS. 4 COMP

HATCH. 4 OUTLETS. 4 COMP
ROUND HATCH. 4 OUTLSTS. 4 COMP
ROUND HATCH. 4 OUTLETS. 4 COMP

HATCH. 4 OUTLETS. 4 COMP
HATCH. 4 OUTLBTS. 4 COMP
HATCH. 4 OUTLETS. 4 COMP
HATCH. 4 OUTLETS. 4 COMP

3 OUTLETS. 3 COMP
HATCH. 4 OUTLETS. 4 COMP

HOUND HATCH. 4 OUTLETS. 4 COMP
ROUND HATCH. 4 OUTLETS. 4 COMP
IROUND HATCH. 4 OUTLETS. 4COMP



Pioneer RaOiMd Equipment CD, Ud.
07024-0070^



Honor Ritowd Equipiqeni On, Lid.
07024-0070$



Pioneer Rriliwd Equipment Co, Lid.
07024407M

CAR
INTT
ALAB
ALAB
ALAB
ALAB
PREX
ALAD
PREX
PREX
ALAB
ALAB
PREX
PREX
ALAB
ALAB
PREX
PREX
ALAB
PREX
ALAB
ALAB
ALAR
ALAB
ALAB
ALAD
PREX
PREX
PREX
ALAB
PREX
PREX
PRBX
NieX
AI.AB
PREX
PREX
ALAB
ALAB-
PREX
ALAB
ALAB
ALAB
ALAB
ALAB
ALAB
PREX
ALAB
?REX
PREX

ALAB

CAR
NO
I72S01
172502
172515
172117
172520
172S21
I7211S
imtt
172528
172534
112536
172537
172538
172539
I72J42
172547
I72S50I
172552
172556
17255J
304004
172562
I7256S
172567
172569
172S70
172571
172574
172576
I715J7
172579
I725H
172587
1725(9
172590
172593
I72SW,
173596
172598
172600
172(02
172604
172606
172410
1 72611
172612
172615
1726)6
172617

RATE
0.22
0.22
0.22
031
0.22
022
0.22
023
022
0.22
0.22
0.22
0.22
0.22
012
022
A32
Oi22
021
0.22
0.22
an

L 0.22
022
022
0.22
022
0.22
0.22
022
052
022
022
022
021
022
022
0.22
022
022
022
0.22
0.22

I 022
0.22
0.22
"022
0.33

JOL

HLO
aoM
0.060
0.060
0.060
OHM
0.0(0
0.040
0.060
0.060
0.060
0.060
«J060
0.060
0.060

,

POOL
ASSQN >

KIXV
WHY
WRY
KJRY
iCONAGJ
KJRY
GONAG2
OONAOt
KJRY
KJRY
CONAOI
CONAO3
KJRY
KJRY

0.060ICONA01
0.060
0.060
0060
0.060
0,060
0.061
0.060
0.060
0.060
0.060
0.060
OiO«0
0.060
aoeo
0.060
0.060
0.080
0.060
0.060
0,060
0.060
0.060
0.060
0.060
0.0601
0.0601

0.060
0.060
0.060
0.060
0.060
0.060
0.060

. OjOSO

CONAGJ
KJRY
CONAO3
KJRY
KJRY
DT
KJRY
KJRY
KJRY
GLOBAL3
CONAO3
CONAOI
KJRY
CONA03
CONAOl
CONAG2
CONACB
KJRY
PERDU 1
CONA03
KJRY
KJRY
PEXDU2
KJRY
KJRY
KJRY
KJRY
KJRY
KJRY
OLOBAL3
KJRY
CONAC1
QONAO)
KJRY

POOL
CII4
C114
CU4
C1I4
CII4
CI14
C1I4
CI14
CU4
CII4
CI14
CI14
cm
a 14
CII4
a 14
CII4
CI14
C114
CI14
CI13
CI14
C114
CIM
CIM
C114
CIM
CM4
C1I4
CII4
C1I4
CIM
CII4
CIM
C114
CII4
CIM •
tlM
C114
CIM
CM4
CII4
CIM
CII4
C1I4
CIM
CH4
CII4
CIM

LOAD
UNIT

197900
197900)
199609
196600
197500
197800
197000
199100
I96SOO
197000
196(00
196(00
197SOO
197500
I970GO
197000
196100
197800
199100
197300
291200
197000
197900
196930
I9S400
197200
191200
197500
196900

r 197100
197600
196700
I97&GO
197930
19)900
19K200
197700
197400

. 19SIOO
19B500
196500
197100
196700
198300
197100
196200
200700
19X100
I9TCOO

,
TARE
WEIGHT

65100
651011
63400
66400
65500
65200
66000
63900
66500
(6000
66200
66200
65500
65500
66003
66000
66900
65200
63900
65700
61800
'66000
65100
««too
64600
65800
64800
65500
66100
65900
65400
66300
65200
65100
65100
04800
65300
65600
67500
64500
«6500
65290
46300
64700
65900
66(00
62300
65700
MOW

VOTAL
WEIGHT
ON RAIL

263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
363000
261000
263000
263000
263000
263COO
263600
263000
263000
263000
263000
263000
263000
263000
263000
263000
263000
2630M
263000
zaOOO
263000
263000
zwaw
Z63000

1 263COO
263000
263000
263000
263000
263000
263000
263000
263000
263000

IHBIOE
LENGTH
59-1
594
59-4
59-4
59-4
59-4
59-4
59-4
59-4
59-4
594
59-4
594
594
594
594
594
594
594
594
540
594
594
594
594
594
594
594
594
$94
594
594
594
594
594
594
S

5

M
M
k4

594
594
594
594
594
594
594
594
594
»•*

-

ooow
GATE INFO
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH, 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUUH, 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS, 4 GAMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
rROUGH.40UTLETS.4COMP
TROUGH.40UTLETS.4COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH, 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 3 OUTLETS. 3 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH, 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLffrs. 4 COMP
TROUGH. 4 OUTLETS. 4 COM?
TROUGH. 4 OUTLETS. 4 COMP
TROUGH.40UTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROU<
ntouc

H,49UTU17S.4COMP
H. 4 OUTLETS. 4 COMP

TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS, 4 COMP
TROUGH^ OUTLETS. 4 COMP
TROUGH 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTL
TROUGH. 4 OUTL

•TS.4COMP
iTS.4COMP

TROUGH. 4 OUTLETS. 4 COMP
THOUGH. 4 OUTLETS. 4 COMP
TROUGH.40UTLETS.4 COMP
TROUGH. 4 OUTLETS: 4 COMP
[HOUGH. 4 OUTLETS. 4 COMP
THOUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLE'
TROUGH. 4 flllTLEI

S. 4 COMP
rS,4COMP

TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP

CUBIC
FEET
_ 5200

5200
5200
5200
5200
5200
5200
5200
9200
5200
5200
5200

5200
5200
5200
5200
5200
5200
5200
4427
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
521
52
521

n
0
n

5200

DE8CRIPTIO
CM
CM
OH
OH
CM
cm
CM
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
IQ
O

I
1

OH
OH
OK
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
OH
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CAR
WIT
PKEX
ALAB
PREX
PREX
PREX
ALAB
ALAB
PREX
PREX
Ai-AB
ALAB
ALAB
ALAB
PREX
PREX
PREX
AI-AB

CAR
NO
172619
172636
172638
172639
172640
172641
172642
172643
172645
172647
172649
172650
172654
172655
I7265S
172662

172663

RATE
0.22
052
0.22
0.22
0.22
022
022
0.22
0.22
022

-0.22!
0.22
0.22
0.22
012
022
0.22

MLG
0.060
0.060
0.060
0.060
0.060
0.060
0060
0460
0.060
0.060
0.060
0.040
0.060
0,060
0.060
0.060
0.060

POOL
AfiSGN

PERDUS
KJRY
CLOBAU

CONAG2
CONAOl
KJRY
KJRY
CONAG3
CONAOl
KJRY
ORY
WRY
KJRY
CONA03
CONA02
GLOBAL}
KJRY

POOL
CII4
CII4.
CII4
CII4
CH4
C1I4
CIU
CII4
CH4
C1I4
CIU
ctu
cm
CIU
CIU
CIU
CII4

LOAD
LIMIT

197800
196300
191800
197700
197100
196500
197500
197300
197600
196700
196000
196300
199500
196900
197500
198900
195400

TARE
TOTAL
WEIGHT INSIDE

.

DOOR/ > '
WEIGHT 'JON RAIL [LENGTH I6ATEINFO

652CO
1 66700

67200
65300
65900
66500
6SSOO
65700
65400
66300
67000
66700
63509
16100
1.5500
14100
67600

263000
263000
263000
263000
263000
263000

i 261000
263000
263000
263000
263000
263000
263000
263000
263COD
263000
263000

594
594
594
594
594
194
594
594
594
594
594
»4
S94
$94
594
594
594

TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS.4 COMP
TROUGH. 4 OUTLETS.4 COMP
TROUGH. 4 OUTLGTS.4 COMP
THOUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS.4 COMP
TROUGH. 4 OUTLETS^ COMP
TROUGH. 4 OUTLETS. 4 COMP
THOUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTUrrS, 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS. 4 COMP
TROUGH. 4 OUTLETS.4 COMP

CUBIC
FEET

5200
5200
5200
5200
5200
5200
5200
5200
5200
5200
521
521

0
0

5200
5200
5200
5200
5209

DESCRUTK
CM
CM
OH
CM
CM
CM
CM
CM
CM
CM
OH
OH
CM
CM
CM
CM
OT



I
' [ t o l Loco Ho>. ' LCOQ TVne

PHEX 2057 QP-20 KMkuk,IA InStrvlw
PREX 2029 QP-20 KMfyk.lA InSenrioe
PREX 2095 QP-20 . KMoiK,IA InSwvloe
PREX 2046 GP-20 Keokuk. PL Merited) &l8«vlw
PREX 2040 • QP-20 Kflokuk,IA InServto
PREX 2018 GP-20 Kookuk, PL Modbon InSenrtoo


