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September 21, 2012

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Supplement No. 3 to Credit Agreement, Chattel
Mortgage and Security Agreement, dated as of September 21, 2012, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memorandum of Credit Agreement,
Chattel Mortgage and Security Agreement previously filed with the Board under
Recordation Number 29613.

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

Secured Party: Sovereign Bank
551 Fifth Avenue
New York, New York 10176

Debtor: American Railcar Leasing LLC
620 North Second Street
St. Charles, Missouri 63301

Co-Lead Arranger/

Equipment Co-Agent: RBS Citizens, N.A.
1 Citizens Plaza
Providence, Rl 02903




Section Chief
September 21, 2012
Page 2

A description of the railroad equipment covered by the enclosed document

742 railcars: SHPX 94001 — SHPX 94200, WACX 151158 — WACX
151175 and within the series PVC 13510 - PVC 13609, IPBX 17100 —
IPBX 17587, ACFX 41911 — ACFX 72909, SHPX 210800 — SHPX
210885, SHPX 222301 — SHPX 222424 and SHPX 450959 - SHPX
458990 as more patrticularly set forth in the attachment to the document.

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

Supplement No. 3 to Credit Agreement, Chattel Mortgage and Security
Agreement.

Also enclosed is a check in the amount of $42.00 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,

—

/Edward M. Luria

EML/sem
Enclosures




RECORDATION NO 29613-C

FILED

September 21, 2012 09:30 AM
SURFACE TRANSPORTATION BOARD

SUPPLEMENT NO.3 DATED AS OF SEPTEMBER 21, 2012
TO

CREDIT AGREEMENT, CHATTEL MORTGAGE
AND SECURITY AGREEMENT
DATED AS OF JANUARY 14, 2011
AMONG
AMERICAN RAILCAR LEASING LLC (“DEBTOR™),
THE LENDERS IDENTIFIED THEREIN (“LENDERS’),
SOVEREIGN BANK, AS CO-LEAD ARRANGER AND AGENT (“SECURED PARTY™)

AND RBS CITIZENS, N.A., AS CO-LEAD ARRANGER AND EQUIPMENT CO-AGENT

WHEREAS, Debtor and the Secured Party entered into a certain Credit Agreement,
Chattel Mortgage and Security Agreement dated as of January 14, 2011 (as amended and
supplemented through the date hereof, the “Credit Agreement”) pursuant to which the Secured
Party and the Lenders agreed to lend certain sums to the Debtor (the “Loans™); and it is a
condition precedent to the obligation of the Secured Party to make additional Loans to the
Debtor that the Debtor execute and deliver to the Secured Party this Supplement to the Credit
Agreement (the Supplement”); and

WHEREAS, a Memorandum of the Credit Agreement was recorded on January 14, 2011
with the Surface Transportation Board, Recordation No. 29613, and with the Registrar General
of Canada, Recordation No. 21248.

1. Definitions. Except as otherwise defined in this Supplement, terms defined in the
Credit Agreement or by reference therein are used herein as defined therein.

2. Supplements. The Credit Agreement shall be amended and supplemented as
follows:

(@)  The Debtor hereby assigns, mortgages, pledges, hypothecates, transfers and sets
over to the Secured Party and grants the Secured Party a first priority lien on and security interest
in all of the Debtor’s right, title and interest in and to the Equipment and Leases (but only to the
extent relating to the Equipment) more fully described on Schedule A-1 hereto and agrees that
such Equipment and Leases (but only to the extent relating to the Equipment) shall constitute
Collateral subject to the grant of security by the Debtor set forth in Section 4 of the Credit
Agreement. Schedule A to the Credit Agreement shall be amended and supplemented by
Schedule A-1 hereto to include the Equipment and the Leases more fully described on Schedule
A-1 hereto and Schedule A-1 hereto shall be deemed to be an addition to and part of Schedule A
to the Credit Agreement. Each reference to Schedule A in the Credit Agreement shall be deemed
to be a reference to Schedule A as amended and supplemented by Schedule A-1 hereto, and each
reference to the Equipment or Leases in the Credit Agreement shall be deemed to include the
Equipment and the Leases (but only to the extent relating to the Equipment) described on
Schedule A-1 hereto.




3. Ratification. Except as expressly amended and supplemented hereby, the Credit
Agreement is and shall remain in full force and effect and is hereby ratified, approved and
confirmed in all respects, and no amendment or supplement in respect of any term or condition
of the Credit Agreement shall be deemed to be an amendment or supplement in respect of any
other term or condition contained in the Credit Agreement.

4. Counterparts. This Supplement may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument and any of the parties
hereto may execute this Supplement by signing any such counterpart.

[signature page follows]




IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Supplement in one or more counterparts as of the date first set forth above.

AMERICAN RAILCAR LZSI:I;E LLC
By: -////MJM/ ' !
Name: Umesh Choksi
Title: President and Chief Executive Officer

SOVEREIGN BANK, _ Co-;AaH Arranger and

Agent / e

Name Constantine L. Krﬁt/ /
Title: Vice Premdent //

RBS CITIZENS, N.A., as Co-Lead Arranger and
Equipment Co-Agent

By:

Name: Paul Darrigo
Title: Senior Vice President

[Signature Page to Supplement No.3]




IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Supplement in one or more counterparts as of the date first set forth above.

AMERICAN RAILCAR LZI:; LLC
By: W/ \

Name: Umesh Choksi
Title: President and Chief Executive Officer

SOVEREIGN BANK, as Co-Lead Arranger and
Agent :

By:

Name: Constantine L. Krikos
Title: Vice President

RBS CITIZENS, N.A., as Co-Legad Arranger and
Equipment Co-Ag //I f
By:

Name: Paul Darrigo /'
Title: Senior Vice President

[Signature Page to Supplement No.3]




STATE OF MISSOURI )
) ss.:
COUNTY OF ST. CHARLES )

On this AD% of September, 2012, before me, personally appeared Umesh Choksi, to
me known, who being by me duly sworn, says that he resides in St. Louis County, Missouri and
is President and Chief Executive Officer of AMERICAN RAILCAR LEASING LLC; that said
instrument was signed on behalf of said company on the date hereof by authority of its governing
body; and s/he acknowledged that the execution of the foregoing instrument was the free act and

deed of said company.

wmc:c"m Seat Notary Public (J

Commissioned for S'. Charles
My Commission Expires: A 0%
| Commision oo 12496157,

Notary Page to Supplement No.3




STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this _Q_t‘i{n/day of September, 2012, before me, personally appeared Constantine L.
Krikos, to me known, who being by me duly sworn, says that he resides in Chatham, NJ and is
Vice President of SOVEREIGN BANK; that said instrument was signed on behalf of said bank,
as agent, on the date hereof by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and of s@j baok.

Notary Public

JORGE A. SAAVEDRA
Notary Public, State of New York
No. 41-5008454
Qualified in Queens County
Certificate Filed in New York County
Comission Expires Feb.22 2015

Notary Page to Supplement No.3




STATE OF NEW YORK )
} ss.:
COUNTY OF NEW YORK )

On this ‘@ day of September, 2012, before me, personally appeared Paul Darrigo, to
me known, who being by me duly sworn, says that he resides in 101 Park Avenue, NYC and is
Senior Vice President of RBS CITIZENS, N.A.; that said instrument was signed on behalf of
said bank, as agent, on the date hereof by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said

bank. 2
Notary Public O

‘.'IvudUuk

oteey Fublic,State of

# o 010.L6171379
Gualified in Guocns Cosnly

Comission Expives Jalyy 232015.

Notary Page to Supplement No.3




Lessee Rptg Car
Code Contract Mark Number
1848 7719710009 PVCX 13510
1849 7719710009 PVCX 13511
1849 7719710009 PVCX 13512
1849 7719710009 PVCX 13513
1849 7719710009 PVCX 13514
1849 7719710009 PVCX 13515
1849 7719710009 PVCX 13516
1849 7719710009 PVCX 13517
1849 7719710009 PVCX 13518
1849 7719710009 PVCX 13518
1849 7719710009 PVCX 13520
1849 7719710009 PVCX 13521
1849 7719710009 PVCX 13522
1849 7719710009 PVCX 13523
1849 7719710009 PVCX 13524
1849 7719710009 PVCX 13525
1849 7719710009 PVCX 13527
1849 7719710009 PVCX 13528
1849 7719710009 PVCX 13529
1849 7719710009 PVCX 13530
1849 7719710009 PVCX 13531
1849 7719710009 PVCX 13532
1849 7719710009 PVCX 13533
1849 7719710009 PVCX 13534
1849 7719710009 PVCX 13535
1849 7719710009 PVCX 13536
1849 7719710009 PVCX 13537
1849 7719710009 PVCX 13538
1849 7719710009 PVCX 13539
1849 7719710009 PVCX 13541
1849 7719710009 PVCX 13542
1849 7719710009 PVCX 13543
1849 7719710009 PVCX 13544
184% 7719710009 PVCX 13545
1849 7719710009 PVCX 13546
1849 7719710009 PVCX 13547
1849 7719710009 PVCX 13548
1849 7719710009 PVCX 13549
1849 7719710009 PVCX 13550
1849 7719710009 PVCX 13551
1845 7719710009 PVCX 13552
1849 7719710009 PVCX 13553
1849 7719710009 PVCX 13554

SCHEDULE A-1
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184S
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1807
1807
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7719710008
7719710009
7719710009
7719710009
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
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1807
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005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
005613500A
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008

1PBX
iPBX
IPBX
IPBX
IPBX
IPBX
1PBX
IPBX
IPBX
IPBX
IPBX
IPBX
1PBX
1PBX
IPBX
1PBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
1PBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
1PBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
1PBX
IPBX
IPBX
IPBX
IPBX
1PBX
IPBX
IPBX

17155
17157
17161
17162
17166
17168
17169
17170
i7n
17172
17173
17174
17176
17177
17178
17181
17182
17183
17184
17185
17186
17187
17188
17189
17190
17191
17192
17193
17194
17195
17196
17197
17198
17199
17200
17201
17202
17203
17204
17205
17206
17207
17208
17209
17300
17301
17302
17303
17304
17305




1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
1807
193
1608
1608
1062
1062
1888
1062
193
193
18
18
18
18
1738
1738
1738
1738
1738
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808

0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
0056135008
7707980007
77075980007
7707980007
7707980007
7707980007
7707980007
7707980007
7707980007
71730050
59240029
59240029
90120000
90120000
88670002
90120000
71730050
71730050
58570047
58570047
58570047
58570047
83250005
83250005
83250005
83250005
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87930001
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87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001

IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
IPBX
1PBX
1PBX
IPBX
IPBX
IPBX
IPBX
1PBX
1PBX
IPBX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

17307
17308
17310
17311
17312
17313
17314
17315
17316
17317
17319
17580
17581
17582
17583
17584
17585
17586
17587
41911
45768
59895
64869
64876
64889
67450
68099
68103
68115
68131
68138
68203
725901
72902
72903
72905
72909
94001
94002
94003
94004
94005
94006
94007
94008
94009
94010
94011
94012
94013




1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
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87930001
87930001
87930001
87930001
87930001
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SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

94014
94015
94016
94017
94018
94019
94020
94021
94022
94023
94024
94025
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94027
94028
94029
94030
94031
94032
94033
94034
94035
94036
94037
94038
94039
94040
94041
94042
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94045
94046
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94051
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94053
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94063




1808
1808
1808
1808
1808
1808
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875930001
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87530001
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87930001
87530001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
87930001
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87930001
87930001
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SHPX
SHPX
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SHPX
SHPX
SHPX
SHPX
SHPX
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SHPX
SHPX
SHPX
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SHPX

94064
94065
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94112
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SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
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SHPX
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SHPX
SHPX
SHPX
SHPX
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SHPX
SHPX
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SHPX
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SHPX
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94135
94136
94137
94138
94139
94140
94141
94142
94143
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94145
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94147
94148
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94151
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94154
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94159
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94163
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1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
1808
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1806
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87930001
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87930001
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7718070005
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7718070005
7718070005
7718070005
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7718070005
7718070005
7718070005
7718070005
7718070005

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
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SHPX
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SHPX
SHPX
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SHPX
SHPX
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SHPX
SHPX
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SHPX
SHPX
SHPX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX
WACX

94165
94166
94167
94168
94169
94170
94171
94172
94173
94174
94175
94176
94177
94178
94179
94180
94181
94182
94183
94184
94185
94186
94187
94188
94189
94190
94191
94192
94193
94194
94195
94196
94197
94198
94199
94200
151158
151159
151160
151161
151162
151163
151164
151165
151166
151167
151168
151169
151170
151171




1806
1806
1806
1806
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1706
1706
1706
1706

7718070005
7718070005
7718070005
7718070005
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
63040043
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63040043
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63040043
63040043
63040043
63040043
63040043
63040043
81990004
81990004
81990004
81990004

WACX
WACX
WACX
WACX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
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SHPX
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SHPX
SHPX
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SHPX
SHPX
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SHPX
SHPX
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SHPX
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SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

151172
151173
151174
151175
210800
210835
210836
210837
210838
210839
210840
210841
210842
210843
210844
210845
210846
210847
210849
210850
210851
210852
210853
210854
210855
210856
210857
210858
210859
210860
210861
210862
210863
210864
210865
210866
210867
210868
210869
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210871
210872
210873
210874
210875
210876
210877
210878
210880
210881




1706
1706
1706
1706
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788
1788

81990004
81990004
81990004
81990004
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
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84560007
84560007
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84560007

SHPX
SHPX
SHPX
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222362
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222377
222378
222379
222380
222382
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28
28
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84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
84560007
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222414
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222420
222421
222422
222423
222424
450859
450960
450961
450962
450963
450964
450965
450966
450967
450968
450969
450970
450971
450972
450973
450974
450975
450976
450977
450978
450979
450980
450981
450982
450983
450984
450985
450986




397
119
119
119
118
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
118
119
119
119
397
397
397
397
119
119
119
119
119
119
119
119
119
119
119
119
119
119

90400000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90470000
90400000
90400000
90400000
50400000
90470000
80470000
90470000
90470000
90470000
90390000
90390000
90390000
90390000
90390000
90390000
90390000
90390000
90390000

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

450987
450988
450989
450990
450991
450992
450993
450994
450995
450996
450897
450998
450999
451000
451001
451002
451003
451004
451005
451006
451007
451008
451009
451010
451011
451012
451013
451014
451015
451016
451017
451018
451018
451020
451021
451022
451023
451024
451025
451026
451027
451028
451029
451030
451031
451032
451033
451034
451035
451036




119 90390000 SHPX 451037
119 90390000 SHPX 451038
119 90390000 SHPX 451039
119 90390000 SHPX 451040
119 90390000 SHPX 451041
119 90390000 SHPX 451042
119 90390000 SHPX 451043
119 90390000 SHPX 451044
119 90390000 SHPX 451045
119 90390000 SHPX 451046
119 90390000 SHPX 451047
119 90390000 SHPX 451048
119 90390000 SHPX 451049
119 90390000 SHPX 451050
119 90390000 SHPX 451051
119 90390000 SHPX 451052
119 90390000 SHPX 451053
119 90390000 SHPX 451054
119 90390000 SHPX 451055
119 90390000 SHPX 451056
119 90390000 SHPX 451057
119 90390000 SHPX 451058
119 90350000 SHPX 451059
119 90390000 SHPX 451060
119 90390000 SHPX 451061
119 90390000 SHPX 451062
119 90390000 SHPX 451063
119 90390000 SHPX 451064
118 90390000 SHPX 451065
119 90390000 SHPX 451066
119 90390000 SHPX 451067
230 90190000 SHPX 458973
230 90190000 SHPX 458974
230 90190000 SHPX 458975
230 90190000 SHPX 458976
230 90190000 SHPX 458977
230 90190000 SHPX 458978
230 90190000 SHPX 458979
230 90190000 SHPX 458980
230 90190000 SHPX 458981
230 90190000 SHPX 458982
230 90190000 SHPX 458983
230 90190000 SHPX 458984
230 30190000 SHPX 458985
230 90190000 SHPX 458986
230 90190000 SHPX 458987
230 90190000 SHPX 458988
230 90190000 SHPX 458989
230 90190000 SHPX 458990
Total Number of Cars: 742
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