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RECCRDATION NC
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ATTORNEYS AT LAW
1050 SLVENTEENTH STREET, N.W SURF ACE ..RA“ PORTAT‘GN BOARD
Suite 301
WASHINGTON, D.C.
ELIAS C ALVORD (1942) 20036 unc;: Saux::st;m
ELLSWORTIH{ C ALVORD (1964) —

(202) 393-2266
FaXx (202) 393-2156
E-MAIL alvordlaw@aal.com

August 25, 2008

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of Bill of Sale and Assignment and Assumption Agreement, dated as of

August 25, 2008, a secondary document ‘as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Supplement (No. 9) to Loan, éhattel
Mortgage and Security Agrecement being filed with the Board under Rec. No. 27132-R.

The names and addresses of the parties to the enclosed document are:!
Transferor: American Railcar Leasing LLC
100 Clark Street, Suite 201

St. Charles, Missouri 63301

Transferee: ARI! Second LLC
100 Clark Street, Suite 201
St. Charles, Missouri 63301




Anne K. Quinlan, Esquire
August 25, 2008
Page Two

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

369 railcars within the series SHPX 208695 - SHPX 221875 and SHPX 432752 -
SHPX 432886 as more particularly set forth in the attachment to the document.

A short summary of the schedule to appear in the index follows:
Bill of Sale and Assignment and Assumption Agreement.

Also enclosed is a check In the amount of $41.00 payable to the order of the

Surface Transpottation Board covering the required recordation fee.
I

|
Kindly return stamped copies of the enclosed document to the underslgneéi.

Very truly yours, "
« Robert W. Alvord

RWA/sem
Enclosures
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RECCRDATION NO 92 2! 32-5 nuer

g2t ope

8-30 AM

SURFACE TRANSPORTATION BOARD

BILL OF SALE AND ASSIGNMENT AND AS TION AGREEMENT

BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Agreement”) dated as of August 25, 2008, between AMERICAN RAILCAR LEASING LLC, a
Delaware limited liability company (the “Imfg_r_qf’) and ART SECOND 1LC, a Delaware
limited liability company (the “Iransferee”). %
WHEREAS: the Transferee and the Transferor desire to enter into this Agreement, in
connection with the transfer of, among other things, the Equipment (as defined below), subject to
the Leases (as defined below), from the Transferor to the Transferee; and

WHEREAS: the parties also desire to carry out the intent and purpose of the transfer of
the Equipment by, among other things, the parties' execution and delivery of this instrument
evidencing the assignment by the Transferor of all of its rights, title and interest in and to the
Leases to the Transferee and the assumption by the Transferee of all of the Transferor's
obligations under the Leases.

NOW, THEREFORE, in consideration of the premises and of other good and vah:xable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows: !

1. The Transferor for good and valuable consideration, the receipt of which is
hereby acknowledged, effective as of the date hereof, does hereby sell, grant, bargain, convey,
assign, transfer, deliver and set over to the Transferee, all of the Transferor’s right, title and
interest in and to the special purpose railcars described on Schedule 1 hereto and made a part
hereof, together with all accessories, equipment, parts and appurtenances appertaining or
attached thereto (the "Equipment"). The Transferor hereby warrants to the Transferee and its
successors and assigns that, on the date hereof, the Transferor has, and at the time of delivery of
the items of Equipment, the Transferor will have, good and marketable, legal and beneficial title
to the items of Equipment and good and lawful right to sell the items of Equipment and at the
time of delivery, the items of Equipment will be free aud clear of all liens, mortgage, deed of
trust, pledge, claim, equity interest, participation agreement, security interest or other charge or
encumbrance of any kind and interest of a vendor or a lessor under a conditional sale agrcorhent,
capital lease or title retention agreement (all of the foregoing “Liens”) except the Liens bemg
released contemporaneously with such delivery and transfer or Permitted Liens. The Transferor
hereby covenants to defend title to the items of Equipment against demands of all persons or
entitics whomever based on claims originating prior to the delivery of the items of Equipment.
For purposes of this Agreement, “Permitted Liens” means (a) Liens for taxes, assessments or
governmental charges or levies which are not yet assessed or, if assessed, not yet due or
contested in good faith by appropriatc proceedings so long as such forfeiture or loss, of
Equipment, (b) mechanics’ materialmen’s, suppliers’, warehousemen’s, operation of law i1 the
ordinary course of business for which payment is not overdue or the payment of which is being
contested in good faith by appropriate proceedings, so long as such forfeiture or loss, of
}-qmpment, (c) Liens arising out of judgments or awards against the Transferor which are bomg
contested in good faith by appropriate proceedings and with respect to which there shall have
been secured a stay of exccution pending such appeal or proceedings for review, so long as such
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proceedings, in the reasonable judgment of the Transferor, do not involve any danger of sale,
forfeiture or loss, of Equipment and (d) the rights of any user under any Lease to which an item
of Equipment is then subject. |

|
2. For purposes of this Agreement “Leases” means all current leases of any one or
more railcars included in the Equipment and all other contracts for use of any one or;morc
railcars included in the Equipment more specifically described on Schedule 1, including, without
Jimitation, all extensions, renewals, supplements and modifications of any of the foregoing. If
any of the Leases (including, without limitation, any master lease) shall include both Equipment
and railcars not part of the Equipment, then such Leases shall be subject to this Agreement only
to the extent they cover Equipment; and, for purposes of this Agreement, the term Lease shall
mean a lease (including without limitation, the provisions of any master lease) only insofar as
such lease applies to Equipment subject to this Agreement. l

3. Effective as of the date hereof, the Transferor hereby transfers, assigns, conveys,
grants and sets over (collectively, “Transfer”) to the Transferee, its successors and assigns
forever, all of the Transferor’s rights, title and interest as of such date in and to the Leases, as -
fully and entirely as the same would bave been held and enjoyed by the Transferor as if this
Transfer had not been made,

4, Effective as of the date hereof, the Transferee accepts, assumes, takes over and
succeeds to all of the Transferor's rights, title and interest as of such date in and to the Lelases,
subject to the rights of lessees under the Leascs, and the Transferee hereby covenants and agrees
to discharge, perform and comply with, and to be bound by, all the terms, conditions, provisfions,
obligations, covenants and duties of the Transferor under the Leases (but only to the extent it
relates to the period from and after the date hereof), as if the ‘I'ransferee were an original party
thereto.

s, The Transferor hereby covenants and agrees that, at any time and from time to
time after the date hereof, at the request and expense of the Transferee, the Transferor; will
promptly and duly execute and deliver, or cause to be oxecuted and delivered, to the Transferee
all such further instruments and take all such further action as may be reasonably requested by
the Transferee to more effectively sell, transfer, assign, convey, grant and set over the Leases and
the equipment, as the case may be, to the Transferee.

6. The Transferee hereby covenants and agrees that, at the request and expense of
the Transferor, it will hercafter execute any further assumptions or instruments of transfer or
conveyance as may be reasonably requested by the Transferor to assume the Leases or to release
the Transferor and its affiliates from their obligations under or on account of the Leases so long
as such release will not prejudice the Transferee’s rights, title and interest in and to the Leases.

|
7. This Agrccment shall be binding upon the Transferee and the Yransferor, their
respective successors and assigns, for the use and purposes set forth and referred to herem,
effective as of the date hereof.

8. This Agreement shall in all respects be governed by, and construed in aecordellce
with, the laws of the State of New York, without regard to the laws of the of conflict of laws
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thercof (except for Section 5-1401 and Section 5-1402 of the New York General Obligations —
Law). THE BILL OF SALE CONTAINED IN THIS AGREEMENT IS DELIVERED BY THE
TRANSFEROR TO THE TRANSFEREE IN ST. CHARLES, MISSOURL

10.  This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute ono and the same
instrament. Any counterpart signature delivered by facsimilé shall be equally effective as
delivery of an originally executed counterpart. '

[Signature Page Follows]
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|
|
|
JN WITNESS WHEREOF, the patties hereto have caused this Assignment and

Assumption Agreement to be duly executed in one or more counterparts as of the date first fabove
written. \

TRANSFEROR
AMERICAN RAILCAR LEASING LLC

/I

By: / Y
Name; Umesh Choksi -
Title: Chief Financial Officer

|
i
TRANSFEREE |
ARI SECOND LLC !

By: American Railcar Leasing, LLC, Member!

By ) @_/ |

Name: Umesh Choksi
Title: Chlef Financial Officer

{Signature Pagc to the Bill of Salc and Assignment and Assumption Agrecment]
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STATE OF MISSOURI )
) s8.:

COUNTY OF ST. CHARLES )

On this 30 day of August, 2008, before me, personally appeared Umesh Choksi, to | me
imown, who being | by me duly sworn, says that he is Chief Financial Officer ofAMBRICAN
RAILCAR LEASING LLC, the sole member of ARI SECOND LLC; that said instrument was
signed on behalf of said company on the date hereof by authority of its governing body; andihe
acknowledged that the execution of the foregoing instrument was the free act and deed of smd
company.

m&zla of issol Notary P

Commissloned for St. Charles Cew
My Comemlsslon Explres: August 02, 2012
Commission Number: 0849913

! ~
|‘ NANGYCOLUNS | M‘VM
Notary Publlc - Notary Seal e

STATE OF MISSOUR! )
) ss.:
COUNTY OF ST. CHARLES )

On this Q’Qhaay of August, 2008, before me, personally appeared Umesh Choksi, to me
known, who being by me duly sworn, says that he is Chief Financial Officer o 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 he acknowledged that the execution of the
foregoing instrument was the frce act and deed of said company,

NANCY COLLINS
Nolalg Publ!’cmm:a.y Seal 49‘8@% A
tate ¢
Commissioned for 51 Cnarlas Courty Notary'‘Bublic

vy gcmmisslor Explres: August 02, 2012
" “ermiselyi Nimber; 03499131
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SCHEDULE 1

LESSEE RPTG CAR
CODE CONTRACT MARK NUMBER
1747 63040032 SHPX 209483
1747 63040032 SHPX 200484
1747 63040032 SHPX 200489
1747 63040032 SHPX 209492
1747 63040032 SHPX 209493
1747 63040032 SHPX 209496
1747 63040032 SHPX 209497
1747 63040032 SHPX 209498
1747 63040032 SHPX 209499
1747 63040032 SHPX 209500
1747 83040032 SHPX 209501
1747 63040034 SHPX 432752
1747 63040034 SHPX 432754
1747 63040034 SHPX 432755
1747 63040034 SHPX 432758
1747 63040034 SHPX 432763
1747 63040034 SHPX 432770
1747 63040034 SHPX 432771
1747 - 63040034 SHPX 432772
1747 63040034 SHPX 432774
1747 63040034 SHPX 1 432775
1747 63040034 SHPX 432776
1747 63040034 SHPX 432777
1747 63040034 SHPX 432778
1747 63040034 SHPX 432779
1747 63040034 SHPX 432780
1747 63040034 SHPX 432781
1747 63040034 SHPX 432782
1747 63040034 SHPX 432783
1747 63040034 SHPX 432784
1747 83040034 SHPX 432785
1747 63040034 SHPX 432788
1747 63040035 SHPX . 432787
1747 63040035 SHPX 432788
1747 63040035 SHPX 432789
1747 63040035 SHPX 432790
1747 63040035 SHPX 432791
1747 63040035 SHPX 432792
1747 63040035 SHPX 432793 -
1747 63040035 SHPX 432794
1747 63040035 SHPX 432795
1747 63040035 SHPX 432796
1747 63040035 SHPX 432797
1747 63040035 SHPX 432798
1747 63040035 SHPX 432799
1747 63040035 SHPX 432800
1747 63040035 SHPX 432801




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
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747

63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
83040035
63040035
63040035
63040035
63040035
63040035
63040035
€3040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040C35
63040035
63040C35
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035

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
SHPX
SHPX

432802
432803
432804
432805
432806
432807
432808
432809
432810
432811
432812
432813
432814
432815
432816
432817
432818
432819
432820
432821
432822
432823
432824
432825
432826
432827
432828
432829
432830
432831
432832
432833
432834
432835
432836
432837
432838
432839
432840
432841
432842
432843
432844
432845
432846
432847
432848
432849
432850
432851
432852
432853




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
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703

1703

1705

83040035
63040035

63040035

63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
6304C035
6304C035
63040035
63040035
63040035
6304C035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035

' 83040035

63040035
63040035
63040035
81900002
818€0002
81900002
81900002
81500002
81900002
81900002
81800002
81900002
81900002
81860002
819G0002
81200002
81900002
81900002
81900002
81900G02
81900002
81900002

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SH=X
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

432854
432856
432856
432857
432858
432859
432860
432861
432862
432863
432864
432865
432868
432867
432868
432869
432870
432871
432872
432873
432874
432875
432876
432877
432878
432879
432880
432881
432882
432883
432884
432885
432886
221826
221827
221828
221829
224830
22181
221836
221837
221838
221839
221840
221841
221842
221843
221844
221845
221846
221847
221848




1703
1703
1703
1703
1703
1703
1693
303
303
303
303
303
303
303
3c3
303
303
303
303
303
303

303

303

303
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

81900002
81900002
81900002
81900002
81900002
81800002
84370005
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86070002
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001

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
SHPX
SHPX

221849
221850
2218561
221852
221853
221854
208695
221858
221859
221860
221861
221862
221863
221864
2218856
221866
221867
221868
221869
221870
221871
221872
221873
221874
221875
208851
208852
208853
208854
208855
208856
208857
208858
208859
208860
208861
208862
208863
208864
208865
208866
208867
208868
208869
208870
208871
208872
208873
208874
208875
208876
208877




1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

84450001
84460001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450C02
84450002
84450002

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
SHPX
SHPX

208878
208879
208880
208881
208882
208883
206884
208885
208886
208887
208888
208888
208890
208891
208892
208893
208894
208895
208896
208897,
208898
208899
208900
208901
208902
208903
208904
208905
208906
208207
208908
208909
208910
208911
208912
208913
208914
208915
208916
206917
208918
208919
208920
208921
208922
208923
208924
208925
208926
208927
208928
208929




1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002

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
SHPX
SHPX

208930
208931
208932
208933
208934
208935
208936
208937
208938
208939
208940
208941
208942
208943
208944
208945
208946
208947
208948
208949
208950
208951
208952
208953
208954
208956
208957
208958
208859
208960
208981
208962
208963
208964
208965
208966
208967
208968
208969
208970
208971
208972
208873
208974
208975
208977
208978
208979
208980
208981
208982
208983




1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
6594
594
594
504
594
594
594
594
594
504
594
594
594
594
594
594
594
594
594
594
1738
1738
1738

84450002
84450002
84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87030000
87050000
87050000
87050000
87050000
87050000
83250004
83250004
83250004

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
SHPX
SHPX

208984
208985
208986
208987
208988
208989
208890
208901
208992
208993
208994
208995
208996
209602
209603
209604
208605
209606
209607
209808
209609
209610
209611
209612
209613
209614
209615
209616
209617
209618
209619
209620
209621
200622
209623
209624
200625
209626
209702
209703
209704
209705
209706
209707
209708
209709
209710
209711
209712
209627
209628
209629




1824
1824
1824
1824
1824
1791
1791
1791
1791
1791

86130002
86130002
86130002
86130002
86130002
84780004
84780004
84780004
84780004
84780004

SHPX 221754
SHPX 221756
SHPX 221757
SHPX 221758
SHPX 221783
SHPX 209713
SHPX 200714
SHPX 209715
SHPX 209716
SHPX 2009717
No. of Cars: 369

1
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identical in all respects to the original document.
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