(‘ AGENDA

PORT AUTHORITY

Regular Board Meeting
March 26, 2019 - 2:00 p.m.
380 St. Peter Street, Suite 850 | Saint Paul, MN 55102

Minutes
Approval of Minutes from the February 26, 2019 Regular Board Meeting

Conflicts of Interest
Conflicts with any Items on the Agenda

New Business

Credit Committee

1. Resolution No. 4648 -  Award of Contract for Construction of Fender Replacement at
Barge Terminal 1

2. Resolution No. 4649 * - 2018 Legislative Bonding Bill Special Appropriation Grant for
Expansion of the Minnesota Museum of American Art

3. Resolution No. 4650 - Minnesota Museum of American Art Ground Lease and
Lease/Use Agreement

General Matters
1. Such Other Business That May Come Before the Board

* Resolution No. 4649 has been revised from the draft resolution presented at Credit Committee
by an additional specific citation to the 2018 legislation description in the seventh WHEREAS
clause.

Board of Commissioners | Page 1 | AMK



SAINT PAUL PORT AUTHORITY
MINUTES OF THE REGULAR BOARD MEETING
FEBRUARY 26, 2019

The regular meeting of the Port Authority Board was held on February 26, 2019 at 2:00
p.m. in the Board Room of the Saint Paul Port Authority located at 380 St. Peter Street, Suite 850,
Saint Paul, Minnesota 55102.

The following Board Members were present:
John Bennett Nneka Constantino Dai Thao

Don Mullin John Marshall Mitra Jalali Nelson

Also present were the following:

Lee Krueger George Hoene Ava Langston-Kenney
Michael Linder Tonya Bauer Bruce Kessel

Dana Krueger Deb Forbes Rhett Hebig

Andrea Novak Ann Kosel Todd Hurley

Kathryn Sarnecki Laurie Siever David Johnson

Eric Larson, General Counsel, City of Saint Paul
Emma Nelson, Star Tribune

Sam Richie, Fryberger Law Firm

Peggy Andrews, Peggy Andrews & Associates, Inc.
Dan Bostrom

APPROVAL OF MINUTES
Commissioner Mullin made a motion to approve the minutes of the January 22, 2019
Board meeting. The motion was seconded by Commissioner Marshall, submitted to a vote and
carried unanimously.

CONFLICT OF INTEREST
There were no conflicts of interest with any items on the agenda.

GENERAL MATTERS

USGBC GREENBUILDING PRESENTATION
Due to the bad weather, Mr. Hilleman was unable to get to the meeting in time;
therefore, the presentation will be heard at a future Board meeting.

SOCIAL EQUITY UPDATE AND ANNUAL REPORT PREVIEW
Ms. Novak reviewed her Social Equity presentation highlighting the following Impact
Areas:

= Conduit to Racial Equity in Business Centers
= Supplier Diversity

= Development Sustainable Communities

= Strengthening our Internal Culture



Ms. Novak also reviewed the digital version of the 2018 Annual Report highlighting the
theme of the report, Strong Partnerships; New Partners at Treasure Island Center; A Big Year on
the Mississippi River; Leaders in Sustainability; A Big Year for MinnPACE; Port Consulting: Up and
Running; and Equity on Ice.

LEGISLATIVE UPDATE
Mr. Sam Richie from Fryberger, Buchanan, Smith & Frederick, P.A. presented the
legislative update and highlighted the following items: support for DEED program funding, PACE
financing authorized for new construction, PACE investment in long-term care facilities, and Port
Development Assistance.

CELEBRATING DAN BOSTROM
Chair Bennett read a resolution of thanks to former Commissioner Dan Bostrom honoring
him for his years of service and dedication to the Saint Paul Port Authority and the City of Saint
Paul. Each Commissioner took a moment to thank Mr. Bostrom with a personal heartfelt
message.

PEGGY ANDREWS
PEGGY ANDREWS & ASSOCIATES, INC.
Ms. Andrews reviewed the process for the 2018 performance review appraisal of the
President of the Saint Paul Port Authority.

There being no further business, the meeting was adjourned at 2:57 p.m.
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PORT AUTHORITY

MEMORANDUM
To: BOARD OF COMMISSIONERS Meeting Date: March 26, 2019
From: Kathryn L. Sarnecki @
Subject: AWARD OF CONTRACT FOR CONSTRUCTION OF FENDER REPLACEMENT

AT BARGE TERMINAL 1
RESOLUTION NO. 4648

Action Requested:
Authorization to award a contract to the lowest responsive and responsible bidder for completion of
the fender replacement project at the Aggregate Industries site in Barge Terminal 1.

Background:
Aggregate Industries is leasing approximately 15 acres of land from the Port Authority of the City of

Saint Paul (the “Port Authority”) in Barge Terminal 1 and said Lease runs from December 31, 2014
through December 30, 2029, with two five-year options, which would extend said Lease out to
December 30, 2039.

The Port Authority has received bids for fender replacement of the laminated rubber fenders along
the dockwall at the Aggregate Industries leased property in Barge Terminal 1. Please see the attached
maps as a reference. The fenders are to be replaced with timber fenders 8” x 12” to provide adequate
separation between the dock and the barges.

Bid Process and Results:
The City of Saint Paul Contract and Analysis Services conducted a public bidding process on behalf of
the Port Authority and opened sealed bids on March 6, 2019.

The initial engineers estimate for the fender replacement was $286,450. As shown below, the bid
amounts are higher than the engineers estimate, with the lowest bidder coming in $78,250 higher
than the estimate.

A tabulation of the bids, showing LS Marine, Inc. as the apparent lowest bidder, is as follows:

Company Bid Amount
LS Marine, Inc. $364,700
Lametti & Sons, Inc. $369,850
Carl Bolander and Sons Co. $406,000
Engineering & Construction Innovations, Inc. $531,725
J.F. Brennan Company, Inc. $572,750
Blackstone Contractors $589,013
Dubuque Barge & Fleeting Service $959,987
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MEMORANDUM

Source of Funds:

In 2015, Aggregate Industries contributed $800,000 to dockwall repairs, of which only $700,000 was
used during construction. The remaining $100,000 will be used to replace the damaged fenders. The
Port Authority has been awarded remaining available PDA grant dollars in the amount of $108,295 to
replace the damaged fenders. Below is a chart showing the overall project budget and source of

funds:
2019 FENDER
SOURCE OF FUNDS REPLACEMENT COST
PDA Grant $108,295
Aggregate Industries (2015 Contribution) $100,000
Additional Contribution Requested from Agg. Industries $78,250*

SPPA River Maintenance
(includes a $35,000 annual contribution by Aggregate $78,155
Industries, as well as other tenant contributions)

Total Cost $364,700

*Agg. Industries has indicated local budget approval and is currently seeking corporate approval for
this additional requested contribution.

Recommendation:
We recommend approval of authorization to award a contract to the lowest responsive and
responsible bidder for construction of the Barge Terminal 1 Fender Replacement Project.

Attachments: Maps (2)
Resolution
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Map No. 1 TO CREDIT COMMITTEE MEMO

Fender Replacement Project Area in BT1
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MAP No. 2 TO CREDIT COMMITTEE MEMO

Fender Replacement Project Area in BT1
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Resolution No. 4648

RESOLUTION OF THE
PORT AUTHORITY OF THE CITY OF SAINT PAUL

[AWARD OF CONTRACT FOR CONSTRUCTION OF
FENDER REPLACEMENT AT BARGE TERMINAL 1]

WHEREAS, the Port Authority of the City of Saint Paul is a public body corporate and politic
and a governmental subdivision organized pursuant to Chapter 469 of Minnesota Statutes.

WHEREAS, the district of the Port Authority is the City of Saint Paul.

WHEREAS, under Minn. Stat. § 469.055, the Port Authority shall (1) promote the general
welfare of the port district, and of the port as a whole; (2) try to increase the volume of the port's
commerce; (3) promote the efficient, safe, and economical handling of the commerce; and (4)
provide or promote adequate docks, railroad and terminal facilities open to all on reasonable and
equal terms for the handling, storage, care, and shipment of freight and passengers to, from, and
through the port.

WHEREAS, the Port Authority seeks to replace the laminated rubber fenders along the
dockwall at the Aggregate Industries leased property in Barge Terminal 1.

WHEREAS, the City of Saint Paul’s Contract and Analysis Services office on behalf of the Port
Authority submitted the contract for bid and conducted an open public bidding process and opened
sealed bids on March 6, 2019.

WHEREAS, the bids have been received, tabulated and evaluated, and it appears that the
lowest responsive bidder is LS Marine, Inc. in the total amount of $364,700.

WHEREAS, the Port Authority staff is undertaking the process of determining whether the
apparent lowest responsive bidder is responsible before the contract is awarded.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE PORT
AUTHORITY OF THE CITY OF SAINT PAUL, that the Port Authority is authorized to award the
contract for replacement of the laminated rubber fenders along the dockwall at the Aggregate
Industries leased property in Barge Terminal 1 to the bidder that is ultimately determined to be
the lowest responsive and responsible bidder per the terms of the Request for Bid, including all
addendums and the bid submitted by the bidder.



Resolution No. 4648
Page 2

BE IT FURTHER RESOLVED, that the President or anyone acting under his direction is hereby
authorized and directed to execute any and all necessary documents to consummate the

transaction.
Adopted: March 26, 2019

PORT AUTHORITY OF THE
CITY OF SAINT PAUL

By

Its Chair

ATTEST:

By

Its Secretary
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MEMORANDUM

To: BOARD OF COMMISSIONERS Meeting Date: March 26, 2019

From: Michael J. Linder /%

Subject: 2018 LEGISLATIVE BONDING BILL SPECIAL APPROPRIATION GRANT FOR
EXPANSION OF THE MINNESOTA MUSEUM OF AMERICAN ART
RESOLUTION NO. 4649

Action Requested:

1. Approval for the Port Authority of the City of Saint Paul (“Port Authority”) to accept and
act as the legal sponsor for the Special Appropriation Grant in the amount of $2,500,000
awarded through state bonding bill general obligation funding for design and construction
for an expansion of the Minnesota Museum of American Art (“MMAA Project”).

2. Authorize the Port Authority to enter into a Grant Agreement for the total MMAA Project
in the amount of $8,500,000.

Background:
As set forth below, the City of Saint Paul and the Port Authority have been reviewing and

approving this matter dating back to April of 2014 to the present:

In April 2014, the Port Authority Board of Commissioners (the “Board”) approved a Resolution in
support of funding that was awarded through an appropriation from the 2014 Legislative Session
Bonding Bill in the amount of $500,000 from the state general obligation funds for a grant for
construction design for the expansion of the Minnesota Museum of American Art (“MMAA”).

For its 2015 Legislative Agenda, on December 17, 2014, in City Resolution No. 14-2178, the City
of Saint Paul supported the Minnesota Museum of American Art project at S3M. On January 27,
2015, the Board adopted Resolution No. 4535 supporting the request for 2015 Legislative Session
Bonding Bills which included an appropriation of S6M in state general obligation funds for
construction of the expansion of MMAA. No appropriation for MMAA was made in 2015.

For the 2016 Legislative Session Bonding Bill, on June 23, 2015, the Board adopted Resolution
No. 4546 supporting the request for an appropriation of $1.9M in state general obligation funds
for a grant for the schematic design for rebuilding the Roy Wilkins facility and a grant of $8M for
the construction of exhibit and classroom space for the MMAA. On December 9, 2015,
in City Resolution No. 15-2175, as part of its 2016 Legislative Agenda, the City of Saint
Paul supported the Minnesota Museum of American Art project at S8M. MMAA did not receive
any state general obligation bonding in the 2016 session.

SPPA Board of Commissioners | Page 1 | MJL:lkw



For its 2017 Legislative Agenda, on December 7, 2016, in City Resolution No. 16-2077, the City of
Saint Paul supported the Minnesota Museum of American Art project at $8M. Nothing was
awarded in the regular session of the 2017 Legislature, but in conjunction with this Resolution,
the 2017 Legislative First Special Session included a grant to the Port Authority in the amount of
S6M (instead of the $8M initially requested) to design, construct, furnish, and equip new
museum galleries and an art study facility for the MMAA. Prior to applying for the grant award,
the Board approved and authorized the Port Authority to serve as legal sponsor for the Special
Appropriation Grant under Resolution No. 4604 on August 22, 2017.

In 2018, as part of the City of Saint Paul’s continued support of City Resolution No. 16-2077, the
Port Authority was awarded an additional grant amount under the 2018 Legislative session
bonding bill in the amount of $2.5M towards the MMAA Project for which approval of this
additional appropriation from the State is now sought.

For additional background, see a Credit Committee Memo titled Minnesota Museum of American
Art Ground Lease and Lease/Use Agreement dated March 19, 2019, which is included in the
March 2019 Credit Committee Packet.

The Port Authority is seeking authorization to enter into a Grant Agreement with the State of
Minnesota as the public entity supporting the project for a total grant amount of $8.5M, which
will be entirely non-recourse to the Port Authority, including any out-of-pocket expenditures.

Grant Agreement Terms:

The Grant Agreement is between the Port Authority of the City of Saint Paul, as the Public Entity,
and the Minnesota Department of Employment and Economic Development (DEED), as the State
Entity. MMAA is the fee owner of the galleries and property, and the Port Authority will enter
into a long-term lease with the Museum to have a qualifying interest in the project and eligible
for the grant.

Recommendation:

We recommend approval of a Resolution (1) to accept and act as the legal sponsor for the Special
Appropriation Grant in the amount of $2,500,000 awarded through the state bonding bill general
obligation funding; and, (2) to authorize the Port Authority to enter into a Grant Agreement for
the MMAA Project in the amount of $8,500,000.

Attachment: Resolution
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Resolution No. 4649

RESOLUTION OF THE
PORT AUTHORITY OF THE CITY OF SAINT PAUL

[2018 LEGISLATIVE BONDING BILL SPECIAL APPROPRIATION GRANT
FOR EXPANSION OF THE MINNESOTA MUSEUM OF AMERICAN ART]

WHEREAS, the Port Authority of the City of Saint Paul (“Port Authority”) is a public body
and corporate and politic organized pursuant to Minnesota Statutes, Chapter 469.

WHEREAS, the Port Authority is authorized by Minnesota Statutes, Sections 469.048-
469.068 and 469.084 to undertake these types of obligations, including, but not limited to, the
redevelopment of, and the buying, selling, and conveying of interests in, real property in the
City of Saint Paul, Minnesota in furtherance of economic development.

WHEREAS, on April 22, 2014, the Port Authority Board of Commissioners approved
Resolution No. 4501 supporting 2014 Legislative Session Bonding Bill to include an
appropriation for $500,000 in state general obligation funds for a grant for construction design
for the expansion of the Minnesota Museum of American Art (“MMAA”), which funding was
awarded.

WHEREAS, on December 17, 2014, in City Resolution No. 14-2178, as part of its 2015
Legislative Agenda, the City of Saint Paul supported the Minnesota Museum of American Art
project at S3M. On January 27, 2015, the Port Authority Board of Commissioners approved
Resolution No. 4535 supporting 2015 Legislative Session Bonding Bill to include an
appropriation of $6,000,000 in state general obligation funds for a grant for construction of the
expansion of the MMAA. MMAA did not receive any state general obligation bonding in the
2015 session.

WHEREAS, on June 23, 2015, the Port Authority Board of Commissioners approved
Resolution No. 4546 supporting for the 2016 Legislative Session “[supporting] legislative
request for $1,900,000 for the Roy Wilkins’ facility schematic design and further support[ing]
MMAA’s legislative request for $8,000,00 for the design and construction.” On December 9,
2015, in City Resolution No. 15-2175, as part of its 2016 Legislative Agenda, the City of Saint
Paul supported the Minnesota Museum of American Art project at S8M. MMAA did not receive
any state general obligation bonding in the 2016 session.

WHEREAS, on December 7, 2016, in City Resolution No. 16-2077, as part of its 2017
Legislative Agenda, the City of Saint Paul supported the Minnesota Museum of American Art
project at $8M. Nothing was awarded in the regular session of the 2017 Legislature, but in
conjunction with this Resolution, in the 2017 Legislative First Special Session, Chapter 8, Article
1, Section 20, Subdivision 21, entitled Saint Paul — Minnesota Museum of American Art, the
bonding bill included a grant to the Port Authority in the amount of S6M (instead of the S8M
initially requested) to design, construct, furnish, and equip new museum galleries and an art



study facility for the MMAA (“MMAA Project”). As a result, on August 22, 2017, the Port
Authority Board of Commissioners approved and authorized the Port Authority to serve as legal
sponsor for the Special Appropriation Grant under Resolution No. 46046.

WHEREAS, in the 2018 legislative session, under the Laws of Minnesota, 2018, Chapter
214, Article 1, Section 1, Subdivision 26, and Article 2, Section 40, each entitled Saint Paul —
Minnesota Museum of American Art, the Port Authority was awarded an additional grant
amount under the bonding bill in the amount of $2,500,000 towards the MMAA Project and
which the City of Saint Paul continued their support through City Resolution No. 16-2077, and
for which approval of this additional appropriation is hereby sought.

WHEREAS, the Port Authority seeks authorization to enter into the Grant Agreement for
the above-referenced project for the total grant amount of $8,500,000 which will be entirely
non-recourse to the Port Authority, including any out-of-pocket expenditures.

WHEREAS, the Port Authority has the legal authority to receive financial assistance, and
the institutional, managerial, and financial capability to ensure adequate project
administration.

NOW, THEREFORE, BY THE BOARD OF COMMISSIONERS OF THE PORT AUTHORITY OF
THE CITY OF SAINT PAUL:

BE IT RESOLVED, that the Port Authority has the legal authority to receive financial
assistance, and the institutional, managerial, and financial capability to ensure adequate project
administration.

BE IT FURTHER RESOLVED, that the Port Authority has not violated any Federal, State or
local laws pertaining to fraud, bribery, graft, kickbacks, collusion, conflict of interest or other
unlawful or corrupt practice.

BE IT FURTHER RESOLVED, that the Port Authority agrees to accept and act as the legal
sponsor for the Project as set forth in Laws of Minnesota 2018, Chapter 214, Article 1, Section
1, Subdivision 26, entitled Saint Paul — Minnesota Museum of American Art for the awarded
amount of $2,500,000.

BE IT FURTHER RESOLVED, that the Port Authority is hereby authorized to enter into a
Grant Agreement for the MMAA Project which encompasses the amount of $6,000,000
awarded under the Laws of Minnesota, 2017 First Special Session, Chapter 8, Article 1, Section
20, Subdivision 21 of AND the amount of $2,500,000 awarded under the Laws of Minnesota
2018, Chapter 214, Article 1, Section 1, Subdivision 26, and Article 2, Section 40, for a combined
total in the Grant Agreement of $8,500,000.




BE IT FURTHER RESOLVED, that the President and Chief Financial Officer of the Port
Authority are hereby authorized and directed to execute and deliver the Grant Agreement.

Adopted: March 26, 2019

PORT AUTHORITY OF THE
CITY OF SAINT PAUL

By

Its Chair
ATTEST:

By

Its Secretary
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MEMORANDUM

To: BOARD OF COMMISSIONERS Meeting Date: March 26, 2019

From: Michael J. Linder /%

Subject: MINNESOTA MUSEUM OF AMERICAN ART GROUND LEASE AND LEASE/USE
AGREEMENT
RESOLUTION NO. 4650

Action Requested:

Approval for the authorization of the Saint Paul Port Authority (“Port Authority”) to enter into a
Ground Lease and a Lease/Use Agreement with the Minnesota Museum of American Art
(“MMAA”).

Background:
The State of Minnesota has awarded the Port Authority $8,500,000 for the design, construction

and furnishing of a new museum, galleries, offices, art study facility, loading dock and art
restoration and receiving area for the MMAA.

MMAA has completed phase one of the project, which totaled $9,600,000. The state bonded
portion covers phase two of the project, which has a budget of $10,500,000 with $8,500,000 in
state bonding and the remainder raised through their capital campaign as required by the Grant
Agreement.

For the space being developed, MMAA has a purchase agreement with the building owner to
acquire ownership of the condominium unit. Under terms that meet the requirements for use of
state general obligation bond proceeds, MMAA will thereafter enter into a Ground Lease with
the Port Authority. The space would be subleased back to MMAA under a Lease/Use Agreement.
There would be no financial risk to the Port Authority.

Our agreement with MMAA to serve as legal sponsor is in compliance with the parameters
included in our support resolution. The project will be entirely non-recourse to the Port Authority
including any out-of-pocket expenditures.

Ground Lease Terms:

Minnesota Museum of American Art is the Lessor (Landlord) and the Port Authority is the Lessee
(Tenant). The term of the lease consists of 10 years, with two options to renew for an additional
10 and 5 years, for a total of a 25-year lease. The state grant funds require the lease to be 125%
of the useful life of the project, which is 20 years according to the architect.
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Lease/Use Agreement Terms:

The Port Authority is the Lessor (Sub-Landlord) and the MMAA is the Lessee (Sub-Tenant) and
the term of the Lease/Use Agreement coincides with the term of the Ground Lease. The
Lease/Use Agreement requires MMAA to submit supporting documents to the State pursuant to
the Grant Agreement, to be monitored by the Port Authority and its representatives.

Recommendation:
We recommend the approval of the authorization for the Saint Paul Port Authority to enter into
a Ground Lease and a Lease/Use Agreement with the Minnesota Museum of American Art.

Attachment: Resolution
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Resolution No. 4650

RESOLUTION OF THE
PORT AUTHORITY OF THE CITY OF SAINT PAUL

[MINNESOTA MUSEUM OF AMERICAN ART GROUND LEASE AND LEASE/USE AGREEMENT]

WHEREAS, the Port Authority of the City of Saint Paul (“Port Authority”) is a public body
corporate and politic and governmental subdivision organized pursuant to Minnesota Statutes,
Chapter 469.

WHEREAS, the Port Authority is authorized by under Minn. Stat. Sections 469.048-
469.068 and 469.084 to undertake these type of obligations, including, but not limited to, the
redevelopment of, and the buying, selling, and conveying of interests in real property in the City
of Saint Paul, Minnesota in furtherance of economic development.

WHEREAS, many non-profit organizations have established grant, or other various
assistance programs, which the Port Authority could use in furtherance of its statutory mission.

WHEREAS, the Port Authority represents that it has undertaken reasonable and good faith
efforts to procure funding in pursuit of its mission from other sources in addition to grant, or
other program resources to which it may seek assistance.

WHEREAS, the State of Minnesota awarded the Port Authority $8,500,000 for the design,
construction and furnishing of a new museum, galleries, offices, art study facility, loading dock
and art restoration and receiving area for the Minnesota Museum of American Art (“MMAA”)
through a state-bonded grant.

WHEREAS, the Grant Agreement terms require the Port Authority to enter into a Ground
Lease with MMAA and then sublease the property back to MMAA under a Lease/Use Agreement
in order to serve as the legal sponsor and remain in compliance within the parameter included in
our support resolution requirement under the Grant Agreement.

WHEREAS, the project will be entirely non-recourse to the Port Authority, including any
out-of-pocket expenditures.

NOW, THEREFORE, BY THE BOARD OF COMMISSIONERS OF THE PORT AUTHORITY OF THE
CITY OF SAINT PAUL:

BE IT RESOLVED, that the Port Authority is authorized to enter into a Ground Lease and a
Lease/Use Agreement with the Minnesota Museum of American Art.

BE IT FURTHER RESOLVED, that the Port Authority certifies that it will comply with all
applicable laws and regulations as stated in the grant agreements and will serve as legal sponsor
in compliance with the parameters included in the support resolution.



BE IT FURTHER RESOLVED, that the President or anyone acting under his direction is
hereby authorized and directed to execute any and all necessary documents in this matter.

Adopted:
PORT AUTHORITY OF THE CITY OF SAINT PAUL
By
Its Chair
ATTEST:
By

Its Secretary
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