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A User Fee must be attached to this application.
If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the

appropriate user fee), the application may be returned to you.

Complete the Procedural Checklist on page 8 of the instructions.

jPartl Identification of Applicant

la Full name of organization (as shown in organizing document) 2 Employer identification  number (EIN)

Minnesota Partnership for Action Against Tobacco
(If none. see page 3 of the Specific  I”Str”CtiO”*.)

Jl-1921094
1 b c/o Name (if applicable) 3 Name and telephone number of person

to be contacted if additional information
IS needed

lc Address (number and street) Room/Suite

590 Park street 400
Id City, town, or post office. state, and ZIP + 4. If you have a foreign address.

see Specific Instructions for Part I, page 3.

Eve Borenstein,  t/p repr: 612.822.2677

Kathy Hatq, Exec. Dir. 65 I .224.0900
4 Month the annual accounting period ends

St. Paul. MN 55 IO3
le Web site address

5 Date incorporated or formed

September 2 I, I998

temporarily http://www.tobacco.org/nlpaat/mpaat.htmI
6 Check here if applying under section:
aum(e, busolts cnw(k) duscntn)

7 Did the organization previously apply for recognition of exemption under this Code section or under any

othersectionof  the&de? ~. ~. ~. ~. ~. ~. ~...,...
If ‘Yes.” attach an explanation.

0 Yes q No

8 Is the organization required to file Form 990 (or Form 990.EZ)?
If “No.” attach an explanation (see page 3 of the Specific Instructions).

,s N / A  s Y&E N o

9 Has the organiratlon  tiled Federal income tax returns or exempt organization information returns? lj Y e s  Ia N o

If “Yes,” state the form numbers, years filed, and Internal Revenue office where filed.

-10 Check the box for the type of organiration~  AUACH  A CONFORMED COPY OF THE CORRESPONDtNG  ORGAN~Z&G
DOCUMENTS TO THE APPLICATION BEFORE MAILINGS  (See Specific Instructions For Part I, Line 10,  on page  3~) See
also Pub. 557 for examples of organizational documents.) Se e  Articles or Incorp.  (as amende

“a” address) and Bv-laws both at

a E Corporation  -Attach a copy of the Articles of Incorporation (including amendments and restatements) showing . ,mac hme nt  A

approval by the appropriate state official: also Include  a copy of the bylaws.

b 12 Trust - Attach a copy of the Trusl  indenture or Agreement. including all appropriate signatures and dates

c 0 Association -Attach a copy OF the Articles of Associ$on.  Constitution. or other creating document, with a
declaration (see instructions) or other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws.

IF the organization is a corporation or an unincorporated association that has not yet adopt& bylaws, check

I declale ““de‘ Ihe penalties  or Pertlury mat 1 am a”ltlo‘lzec lo 11gn  vlis application  on behat, or me above organiraban  and  that, haYe examined  Ithe b t or my knowledge  it il true. correci. and complete,r
&☺☺-L &.4-/w+ L☺4PI.u Wlri-SroL(C .+

(Type 0, print name and title 0, a�thorihl �f ennon �
For Paperwork Reduction Act Notice, see page 7 of the instructions.
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I:Pa‘itll Activities  and Operational Information

1 Provide a detajled narrative description of all the activities of the organization - past, present. and  planned.  Do not merely
refer to or repeat the language  in the organizational document.  List each activity. separately in the order of importance
based on the relative time and Other  resources devoted to the activity. Indicate the percentage of time for each activity. Each
description should include, as a minimum, the following: (a) a detailed description of the activity including its purpose and how
each activity furthers your exempt purpose: (b) when the activity was or will be initiated; and (c) where and by whom the activity
Will be conducted,

See Attachment B

2 What are or will be the organization’s sources of financial support? List in order of size

Investment income and State grants from tobacco settlement funds are the largest sources of support. Some

additional grants may be received kom public health-related organizations.

3 Describe the organization’s fundraising  program. both actual and planned, and explain to what extent it has been put into effect.
Include details of fundraising activities such as selective mailings, formation of fundraising committees, use of volunteers or
professional fundraisers. etc. Attach representative copies of solicitations for financial support.

0 There will not be a formal fkdraising  program,
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[@ii7 Activities  and Operational  Information (Continued)

4

0

Give the following information about the organization’s governing body:

a Names. addresses, and titles of officers, directors, trustees, etc. b Annual compensation

See Attachment C None

c Do any of the above persons serve as members of the governing body by reason of being public officials  or
being appointed by public officials? q Yes 0 No
If “Yes.‘ name those persons and explain the basis of their selection or appointment.

See Articles ofIncorporation enclosed as Attachment A, also see Attachment D

d Are any members of the organization’s governing body “disqualified perso& with respect to the organization
(other than by reason of being a member of the governing body) or do any of the members have either a
business or family relationship with “disqualified persons”? (See Specific  Instructions for Part II, Line 4d.
onpage3.) ..~. ..~....... q  Y e s  q  N o
If “Yes,” explain.

5 Does the organization control or is it controlled by any other organization?. c] Yes q No

Is the organization the outgrowth of (or successor to) another organization. or does it have a special
relationship with another organization by reason of interlocking directorates or other factors?. 0 Yes q No
If either of these questions is answered “Yes,” explain.

6 Does or will the organization directly or indirectly engage in any of the following transactions with any political
organization or other exempt organization (other than a 501(c)(3)  organization): (a) grants: (b) purchases or
sales of assets; (c) rental of facilities or equipment; (d) loans or loan guarantees; (e) reimbursement
arrangements; (f) performance of sew~ces,  membership, or fundraising solicitations: or(g) sharing of facilities,
equipment, mailing lists or other assets, or paid employees? q Yes a No
If “Yes.” explain fully and identify the other organizations involved.

7 Is the organization financially accountable to any other organization?. q Yes 0 No
If “Yes,” explain and identify the other organization. Include details concerning accountability or attach copies

0 of reports if any have been submitted.
See District Court’s Order Approving Plan of Administration Pursuant to Consent Judgment (at AK B’s Tab 3) which-
approves applicant’s structure, requiring via such Plan (at Att. B’s Tab 2, therein page 3 --) “Report[ing] to co&t
when initial Board members and advisory Committees are selected; when initial Advisory Committee recommendations
are completed and prior to any expenditures pursuant to those recommendations; one year after incorporation; and

sTFFEmlzgF~3thereafter  to Court and Legislature  m January of even-numbered years.”
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/jjziq Activities  bnd Operational  Information  (Continued)

8 What assets  does the organization have that are used in the performance of its exempt function? (Do not include property
Producing investment income.) If any assets are not fully operational. explain their status. what additional steps remain to be
completed, and when such final steps will be taken. If none. indicate “N/A.”

Cash assets (including investments valued at cost) in hand at l/31/99 was $I 12,876,OOO  (rounded to nearest $1,000).
Fixed assets same date were valued at $25,000 (rounded to nearest $1,000).

9 Will the organization be the beneficiary of tax-exempt bond financing within the next 2 years? 0 Yes q No

10a Will any of the organization’s facilities or operations be managed by another organization or individual under
a contractual agreement?. ~. 0 Yes q No

b Is theorganization  a party to any leases?. ~. q Yes 0 No
If either of these questions is answered “Yes,” attach a copy of the contracts and explain the relationship
between Lhe applicant and the other parties.

No relationship. See Attachment E.

11 IS the organization a membership organization?. c] Yes q No
If “Yes,” complete the following:

a Describe the organization’s membership requirements and attach a schedule of membership fees and dues.

b Describe the organization’s present and proposed efforts 10 attract members and attach a copy of any
descriptive literature or promotionaLmaterial  used for this purpose.

a

c What benefits do (or will) the members receive in exchange for their payment of dues?

12a If the organization provides benefits. sewices.  or products. are the recipients required, or will they be
required, lo pay for them? 0 N/A 0 Yes q No
If ‘“Yes,” explain how the charges are determined and attach a copy of the current fee schedule.

b Does or will the organization limit its benefits. services, or products to specific individuals or classes
of individuals? q N/A D Yes q No
If “Yes.” explain how the recipients or beneficiaries are or will be selected~

13 Does or will the organization attempt to influence legislation?. @ Yes 0 No
If “Yes.” explain. Also, give an estimate of the percentage of the organization’s time and funds that it devotes
or plans lo devote to fhis activity.

Applicant will make the 501(h)  cl&ion by filing Form 5768 with Dallas Midstates KDO and intends to exercise its

advocacy efforts in accord with, and in no case exceeding the annual expenditure limits as stipulated by, that Section

and the related Income Tax Regulations under Sections 501(h) and 491 I as issued in August 1990.

14 Does or will the organization intervene in any way in political campaigns, including the publication or
distribution of statements? 0 Yes q No
If “Yes.” exolain fullv.

STFFED2129F.4
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lpijiq Technical  Requirements

Page  5

0
1 Are you filing Form 1023 within 15 months from the end of the month in which your organization was

c r e a t e d o r f o r m e d ? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  a YesQ N o

If you answer ‘Yes.” do not answer questions on lines 2 through 6 below.

2 If one of the exceptions to the l&month filing requirement shown below applies, check the appropriate box and proceed to
question 7.

Exceptions -You are not required to file an exemption application within 15 months if the organization:

0 a Is a church, interchurch organization of local units of a church, a convention or association of churches, or an integrated
auxiliary of a church. See Specific Instructions, Line 2% on page 4;

0 b is not a private foundation and normally has gross receipts of not more than $5,000 in each tax year; or

n c Is a subordinate organization covered by a group exemption letter, but only if the parent or supervisory organization
timely submitted a notice covering the subordinate.

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within 27
months f rom the end of  the month in  which the organizat ion was created or  formed? 0 Yes 0 No

If “Yes.” your organization qualifies under Regulation section 301.9100-Z. for an automatic 12-month
extension of the 15.month filing requirement. Do not answer questions 4 through 6.

If “No,” answer question 4.

4 If you answer “No” to question 3, does the organization wish ta request an extension of time to apply under
the “reasonable action and good faith’ and the “no prejudice to the interest of the government’ requirements
of Regulations section 301.9100-3? 0 Yes 0 NO

If “Yes,” give the reasons for not filing this application within the 27.month period described in question 3.
See Specific Instructions,  Part III, Line 4. before completing this item. Do not answer questions 5 and 6.

If “No.’ answer questions 5 and 6.

5 If you answer knot  to question 4, your organization’s qualification as a section 501(c)(3) organization can be
recognized only from the date this application is tiled. Therefore, do you want us to consider the application
as a request for recognition of exemption as a section 501(c)(3) organization from the date the application is
rece ived  end  no t  re t roac t i ve l y  to  the  da te  the  o rgan iza t ion  was  c rea ted  o r  fo rmed? .  [? Yes 0 No

6 if you answer “Yes~ to question 5 above and wish to request recognition of section 501(c)(4) status for the period beginning with
the date the organization was formed and ending with the date the Form 1023 application was received (the effective date of the
organization’s section 501(c)(3) status), check here t 0 and attach a completed page 1 of Form 1024 to this application.



Fmll  ,023  mer 9.9x Dsnn  li

piziiq Technical Requirements (Continued)

0
7 Is the organization a private foundafion?

0 Yes (Answer question 8.)

@ N o (Answer question 9 and proceed as instructed)

3 If you answer “Yes” lo question 7. does the organization claim to be a private operating foundation?

0 Yes (Complete Schedule E.)

0 No

After answenng question 8 on this line, go to line 14 on page 7.

3 If you answer “No” to question 7. indicate the public charity classification the organization is requesting by checking the box
below that most appropriately applies:

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES:

= 0 As a church or a convention or association of churches Sections 509(a)(l)
(CHURCHES MUST COMPLETE SCHEDULE A.) and 170(b)(l)(A)(i)

Sections 509(a)(l)
b 0 As a school (MUST COMPLETE SCHEDULE 6.) and 170(b)(l)(A)(ii)

c q As a hospital or cooperative hospital service organization. or a

medical research organization operated in conjunction with a Sections 509(a)(l)
hospital (These organizations, except for hospital service and 170(b)(l)(A)(iii)
organizations, MUST COMPLETE SCHEDULE C.)

Sections 509(a)(l)

d 0 As a governmental unit described in section 170(c)(l). and 170(b)(l)(A)(v)

e a As being operated solely for the benefit of. or in connection with.
one or more of the organizations described in a through d. g, h. or i
(MUST COMPLETE SCHEDULE 0.) Section 509(a)(3)

f 0 As being organized and operated exclusively for testing for public safety. Section 509(a)(4)

s o As being operated for the benefit of a college or university that is Sections 509(a)(l)
owned or operated by a governmental unit. and 17O(b)(l)(A)(vi)

h 3 As receiving a substantial pan of its support in the form of
contributions from publicly supported organizalions,  from a Sections 509(a)(l)
governmental unit, or from the general public. and 17O(b)(l)(A)(vi)

i c] As normally receiving not more than one-third of its support from
gross investmen(  income and more than one-third of its support from
contributions, membership fees. and gross receipts from activities
related to its exempt functions (subject to certain exceptions). Section 509(a)(2)

i 0 The organization is a publicly supported organization but is not sure Sections 509(a)(l)
whether it me& the public support test of h or i. The organization and 17O(b)(l)(A)(vi)
would like the IRS to decide the proper classification. or Section 509(a)(2)

If you checked one of the boxes a through fin question 9. go to question
14. If you checked box g in question 9, go to questions 11 and 12.

If you checked box h, i, or j, in question 9, go to question 10.

SlFFED21ZSF6



Form  1023 (Rer  k98)

[ZiC$ Technical  Requirements  (Contiwed)

Page  7

0

10 tf you checked box h, i, or j in question 9, has the organization completed a tax year of at least 8 months?

0 Yes - Indicate whether you are requesting:

0 A definitive ruling. (Answer questions 11 through 14.)

0 An advance ruling. (Answer questions 11 and  14 and attach two Forms 872-C completed and signed.)

0 No-You must request an advance  ruling by completing and signing two Forms 872-C and attaching them to the

11 If the organization received ani unusual grants during any of the tax years shown in Part IV-A, Statement of Revenue and
Expenses, attach a list for each year showing the name df the contributor: the date and the amount of the grant: and a brief
description of the nature of the grant.

12 If you are requesting a definitive ruling under section lTO(b)(l)(A)(iv)  or (vi), check here b q and:

a Enter 2% of line 8, column (e). Total, of Part IV-A. .‘.

b Attach a list showing the name and amount contributed by each person (other than a governmental unit or “publicly supported”
organlzabon)  whose total gifts, grants. contributions, etc., were more than the amount entered on line 12a  above.

13 If you are requesting a definitive ruling under section 509(a)(2). check here. q and:

a For each of the years included on lines 1, 2, and 9 of Part  IV-A, attach a list showing the name of and amount received from
each “disqualified person.” (For a detinition.of  “disqualified person.” see Specific Instructions, Part II, Line 4d. on page 3.)

b For each of the years included on line 9 of Part IV-A. attach a list showing the name of and amount received from each payer
(other than a “disqualified person”) whose payments to the organization were more than $5.000. For this purpose. ~payer’

l includes. but is not limited to. any organization described in sections 170(b)(l)(A)(i) through (vi) and any governmental agency

14

or qurea/.

lndlcate  If your organization is one of the following. If so. complete the required schedule. (Submit if “Yes.”
only those schedules that apply to your organization. Do not submit blank schedules.) Ye* NO complete

Schedule:

Is the organization a church? l-l-+-k
Istheorganization.oranypartofit,aschool?...’...................

wk

Is the organizat ion,  or  any part  of  i t ,  a hospi ta l  or  medical  research organizat ion? 1x1 c

Is the organization a ~ectmn  509(a)(3) supporting organization?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Is the organization a private operating foundation?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Is the organization. or any part of it, a home for the aged or handicapped?. . . . . . . . . . . . . . . . . . . . . . .

Is the organization, or any part of it, a child care organization?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Does the organization provide or administer any scholarship benefits. student aid. etc.? . . . . . . . . . . . . . .

Has the organization taken over, or will it take over, the facilities of a “for profit” institution? Ix/ I

STFFED2129F.7
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-1 Financial Data

complete  the financial statements for the current year and for each of the 3 years immediately before it. If in existence less than 4

years,  COmPlete  the statements for each yearin existence. If in existence less than 1 year, also provide proposed budgets for
the 2 years following the current year.

-
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1 Gifts, grants, and contributions
received (not including unusual
grants - see page 6 of the
i n s t r u c t i o n s ) . .

2  Membersh ip  fees  rece ived

3 Gross investment income (see
ins t ruc t i ons  fo r  de f in i t i on )

4 Net income from organization’s
unrelated business achwiles  not
i n c l u d e d  o n  l i n e  3

5 Tax revenues levied for and either
paid to or spent on behalf of the
o r g a n i z a t i o n

6 Value of services or facilities
furnished by a governmental unit
to the organization without charge
(not including the value of services
or facilities generally furnished the
p u b l i c  w i t h o u t  c h a r g e ) .

7 Other income (not including gain
or loss from sale of capital assets)
( a t t a c h  s c h e d u l e )

8 Total (add lines 1 through 7).

9 Gross receipts from admissions,
sales of merchandise or services,
or furnishing of facilities in any
activity that is not an unrelated
business within the meaning of
section 513. Include related-cost
ofsalesonline22..

0  To ta l  (add  l i nes  8  and  9 ) .

1 Gain or loss from sale of capital
a s s e t s  ( a t t a c h  s c h e d u l e )

2  U n u s u a l  g r a n t s

3 Total revenue (add lines 10
t h r o u g h  1 2 ) .

4  F u n d r a i s i n g  e x p e n s e s .

5 Contributions, gifts, grants, and
similar amounts paid (attach
schedule) ~.

6 Disbursements to or for benefit of
members (attach schedule), .‘.

7 Compensation of afkers.
directors. and trustees (attach
s c h e d u l e )

8  O t h e r  s a l a r i e s  a n d  w a g e s

9  I n t e r e s t . .

0 Occupancy (rent, utilities. etc.)

1 Depreciation and deplet$2e.Ati,  F

2  O t h e r  ( a t t a c h  s c h e d u l e )

3 Total expenses (add lines 14
t h r o u g h  22).

4 Excess of revenue over expenses
( l i n e  1 3  m i n u s  l i n e  2 3 )

12129F.B

A. Statement of Revenue  and Expenses

Current 1 3 Drier  tax years or proposed budget for 2 years

(
t

I

tax year I

a )  From9/2~  (b) 1999 1 (C) _2000 (d)
1 1 3 1 1 9 9  1 ye6/30/00  1 ye6/30/01

._^ .^-I
!>Z,iJj  ( I I

I

750,206 4,537,ooo 5,426,OOO 10,713,206

113,008,539 4,537,ooo 5,426,OOO 122,97 1,539

113,008,539 4,537,ooo 5,426,OOO 122,971,539

/

113,008.539 4,537,ooo 5,426,OOO

107,075/ 11,000,000 ) 16,100,0001
I I I

107,075 11,000,000 16,100,000

112,901,464 (6,463,OOO;  (10,674,OOO;

(e) TOTAL

ll2,258,333

122,971,539
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-1F i n a n c i a l  D a t a  (Continuedj

Page  9

6. Balance Sheet (at the end of the period shown)

Assets

1 Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

2 Accounts receivable. net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

3 Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

4 Bonds and notes receivable (attach schedule) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

5 Corporate stacks (attach schedule) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

6 Mortgage loans (attach schedule). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

7 Other investments (attach schedule) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

8
Furniture/fixtures office equipment

Depreciable and depletable assets (attach schedule) : ?.

9 Land

10
Unpaid/future scheduled Consent Judgment Funds

O t h e r  a s s e t s  ( a t t a c h  s c h e d u l e ) .

Total  assets (add lines 1 through 10

Liabilities

1 2  Accountspayable...................~....~..............~..~~ . . . . . . . . . . . . . . . . . .

13 Contributions. gifts, grants. etc., payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

14 Mortgages and notes payable (attach schedule) . . . . . . . . . . . . . . . . . . . . . . . . . . . _ . . . . . . . . . .

15 Other liabilities (attach schedule) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

16 Total liabilities (add lines 12 through 15). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Fund Balances  or Net Assets

17 Total fund balances or net assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

18 Total liabilities and fund balances or net assets (add line 16 and line 17) . . . . . . . . . .

If there has been any substantial change in any aspect of the organization’s financial activities since the end of the period shown

above, check the box and  attach a detalled expla”at,o”. . D

current  ta.7 year

Date I13 1199

428,759

Il2,447,697

25,019

80,000,000

l92,901,475

IO

IO

192,901,463

192,901,475

e

5TcFEDZ129F.9
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Schedule D. Section 509(a)(3) Supporting Organizations

State of Minnesota

0 Yes 0 No

n yes n NO

n Yes n No

c If “NO” for any of the organizations listed in la, explain.
The supported organization is itself a political subdivision and is not classified as a 501(c)(3)  entity.

2 Does the supported organization have tax-exempt status under section 501 (c)(4), 501 (c)(S),  or 501  (c)(S)?. 0 Yes @ No
If “Yes,” attach: (a) a copy of its ruling or determination letter, and (b) an analysis of its revenue for the current
year and the preceding 3 years. (Provide the financial data using the formats in Part IV-A (lines 1 13) and
Parf Ill (lines Il. 12. and 13).)

3 Does your organization’s governing document indicate that the majority of its governing board is elected or
appointed by the supported organizations?. q Yes m No
If “Yes,’ skip to line 9.
If ‘No.’ you must ansuer the questions on lines 4 through 9. See Attachment D for explicarion

4 Does your organization’s governing document indicate the common supervision or control that it and the

0

supportedorganizationsshare? ,...,,..,.............,.........,....................._.... q Yes 0 NO

If “Yes,” give the article and paragraph numbers. If “No.” explain.

For explication (were this question mandated), see Attachment D

5 To what extent do the supported organizations have a significant voice in your organization’s investment policies, in the making and
timing of grants. and in otherwise directing the use of your organization’s income or assets?

For explication (were this question mandated)? see Attachment D. Also note that Articles of incorporation  requirethat
the corporation’s assets be distributed, upon dissolution,  to the supported organization for a purelv public purpose.

6 Does the mentioning of the supported organizations in your organization’s governing instrument make it a
trust that the supported organizations can enforce under state law and compel to make an accounting?. a Yes 0 No
If “Yes.” explain.

For explication (were this question mandated), see Attachment D.

?a What percentage of your organization’s income does it pay lo each supported organization?

N/A

b Whal  is the total annual income of each supported organiraBon?

N/A

c How much does your organization contribute an&ally to each supported organization?

N/A

0
For more information, see back of Schedule D.

SrFFE021ZWII
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Schedule D. Section 509(a)(3) Supporting Organizations (Co ntinue d )

8 TO what extent does your organization conduct activities that would otherwise be carried on by the supported organizations?
Explain why these activities would otherwise be carried on by the supported organizations.

For explication (were this question mandated), see Attachment D

9 IS the applicant organization controlled directly or indirectly by one or more “disqualified persons” (other than
one who is a disqualified person solely because he or she is a manager) or by an organization that is not
described in section 509(a)(l) or(Z)?  0 Yes q NO

If “Yes,” explain.

Instructions

For an explanation of the types of organizations defined in Line 3.
secbon 509(a)(3) as being excluded from the definition of

0a private foundation, see Pubs 557, Chapter 3.
Your organization’s governing document may be articles of
incorporation, articles of association, constitution, trust

Line 1
indenture, or trust agreement.

List each organization that is supported by your
organization and indicate in item 1 b if the supported
organization has received a letter recognizing exempt
status as a section 501(c)(3)  public charity as defined in
section 509(a)(l) or 509(a)(Z). If you answer “No” i,n lb to
any of the listed organizations, please explain in lc.

Line 9

For a definition of a “disqualified person,” see Specific
Instructions, Part II, Line 4d. on page 3 of the

application’s instructions.



Amendment‘of Articles of Incorporation

Minnesota Partnership  for Action Against Tobacco

Pursuant to Minnesota Statutes Chapter 3 17A. the following amendment to the corporation’s

Articles of Incorporation (changes noted in bold) has been properly adopted by the Board of

Directors.

Article i

Name/Registered 0ffk.e

The name of this corporation shall be the Minnesota Partnership for Action Against Tobacco

The corporation’s registered oRice is located at Suite 400, 590 Park Street, St. Paul, MN

55103.

The undersigned ofker certifies both that she executes this Amendment for the purposes herein

stated, and that by such execution, afirms the understanding that should any of the information

in this Amendment be intentionally or knowingly misstated, she is subject to the penalties for

perjury set forth in Minnesota Statutes section 609.48 as if this document had been executed

under oaths

signature date

_ ,.
;, ! ~::  : >,_

,:I:.- i ,.; .T;.
.‘,iJ:SC)i-A

.- j .
: COPY

MAR 25 1999

009921



I, Joan Andersoz Grme, Sscretary 3f Stare Of
xi:nesota, do certify ~kat: Articifs Qf Incorporation,
cull, signed and ac>:nc.v~edged undo-t 3ath, have bae,? filed OK
this da-e ir. the of-“<ce  sf the Sec:etary cf state, f3’ the
incorporation of the fallsing sorporatior,,  ,xrder and in
rccordsnce with the provisions of th.e chas:ar 3f Ein:leSOta
statutes ;.i.stsi bzloj’.

T.5 j, 0 corporatio.?  is 2Dli :qa:ly xga:.i:?d under t:?e
laws Of ?Ii:x?ssota.

Ccrpsrate lqnme; Si:-.nc_y3=3 Farri~ership io; Ac:Lcrr
Aqaizst ';oSacca

corrJorate aa: 2er N‘n’3er : 13-2::.

C:-.a$er F~rx.o3  Under: 217.x

u--L
Secretary of State.



,-.A  -‘L.*-4!-.fT -7 .“5 OF iNCOzwxtATION l
OF

MINNESOT.4 ?‘,\iz??‘Zr,S:-rIi’ FOR -2CTION  .4CAIKST TOBACCO

Tini: UndersIgned  *I?cor,m.~cr%,  TWA-a I pe :sm.s  ! 8 yc xs ofagc ar olde r,  in orde r to  fe m.; ,- - '

co?cnte cn!itv uzdc: >Iixxsnt~  Swurw, Ch+:e:- 3-7.4.  adopt :he fo!lowinz  a~;lclzs of

mcrpcratmn.

,~RTICLFi  I
~~!qxiEm:;isTE~~  OF‘FICE

The name. of fcis coloration  shall be the Mirncsota  Patl;lership for  Acti~ Agtinst Tobaccoh /
The corporation’s rcgistexd  office is located .zt 1400  North Central Life Tower. 465 Mimxsota

Smet, stint Paul, M&lCW~?  55101.

,kRTICLG II
PURPOSE

This coloration is orgaxizcd exclusively <or scientific, cduca:ionai and chati?able ~UIIOSCS~

wi~bin the meaning ofSection 5,71(c)(3)  ofthe Ir.tcmal Rcvenur Code of 1956, as now enaclcd

or htrcaiier  amended. To this end; the corporation j?.al!, thro’;& ,~anU ax! ~~O&VIIX,  m&?%Y
t+ making cessatioc  and r.aticnal xsearch zcccx.‘s  ordzed cstablishd  by Ibe COflSSlt
Judgmnnr  in Stnw of!ti~~rcssoro,  SJ~  Huhen 3. Hwnpimy  III, and Blu Cross-2iue She/d of

Mnncsotc  v. Phi& Mmfs ~nc~rporaml,  $2 ni, R,amszy Cwnty  File Xo. Cl-9~8565  ma,’  5,
1998), in compliance  wit!: tic Courr’s  Order Appro~%~g  Pian of Adminisl-ation  Pursuar.!  to

Consen: b<dgment  dated AJgust  27, :933. The coqx3:ation  nxy similarly adminis!cr .wy other

h&, p.:ts  CC app~pi~t&~s,  &hding ~thcr fimds f?m the senlcment  of the law& as :1x

Lcgis!zture may rcq~cs:,  or as may izvfull~  othc&se bccom: &vailablz to it; and engag? ix

activities izxnded IO dimi:tis!:  the hunan 2nd tccnocic costs  c Tt?x  use cf tobacco product:. Ali
rkds,  wh&zr income or ~rincipa!,  and w~&e.- accuircd b-v sift or cortibution or othewiss._
shzl:  be devoted to said piqoses.

AxTlCLE  III
I,:WTATfOliS

At al! times the foll0wir.g  rhaii opczate  as ;:..:ditions  re>.ticting  ihc operariox  and acrwties  oi

the coq~oration:

i. No pm cf!he ne; xmings  !>ftlx coqx~rali~n  shall inure IJ any Director or ofiiccr
of the corpora!iw, wx to any other @vate  persons, excepting solely such remnable

compensation tin: the corpcra!ion  shall pay for services actually rendered to the

corporation, or alioxed by thi?  corporation as s reasonable zillowance for authorized
cxpcndifns incurred on behaif oflhe cqxxatmn;



2. No ssbstan:isl  put ofthc acrivirics  ofthe  corporation shzll  con;:i:ure the carryir.g

cr. of propaganda or othewise  attempting tc inflxxe legislation, or any initiative or

:efcrcndum before ihe ~ul~ik:  and !he corporation shali not  participate in, or intervwe  in

(i~luding  by publication  cr disrnbution  ofsrate:nents).  any po!iti;al  campaign on behalf
o!: or ir. opposition to. &I? czxdidate fcrpuhlic  o:iicc:

3. i\‘otwi:hsiuding  any o~hcrpro~~ision ofthcsc tiicles, the corporation shall not

cc7 on h?:i  o’.her ac!i-itics net pcrmit?ed  to SC carried on by a corpora!ior!  exempt frcm
federai  income  tax un?er Section Sol(c)(j) o~rhc  Inicmal Revenue  Cods of 19%. as now

enacted oi .ie:cafter ansnded; and

4. The corporaSx shzii xt lciid any of i:s asse(s  to any Jfker or di:ec:or of this
coq~otCm,  or guxmtee  to any pemn the pa>nxr.: ofa loan br’ an o&x: or direczr of
this zor~oraticr..

ARTICLE  TX’

DIRJXTORS/ME.MBERS

Tr.r  corpcl-atic!:  shdl hwe 10 vo:in~ mcmbcrs. The nrana~e~~nt  xd affairs oft!w ccqoration

s.nali  be at ail !imcs  under the di;ec:ion of a %ud ofD;r--’, +.OiS, whose operations in govemin~
tie corporation shall be defw.:d  by statcte and by the corpo:a:ion’s  Bylaws. Xo Dirxto: shali

have any rig!& title, or ixcrcs:  in or to any propcxty  of the ccvorarisn devolve from their
xiatiooship to the coqxv~~on as a Director. The ?owe:-s, aukotities  and dctics of !.hc Qcard. the
:IFX and p!ace of its mectin;s. and a!i other mat!cx ~oncemin~ the Board. subjec:  to the
pioGiu-6  ofap~!icable iaw ad tk other qovkions  of that &tic!es, shall be -~rescribeC  ix :!:e
k3~bW

Tix corpcr~tior.‘s  i?oanJ cfDirccic:s shall consist n;7i persc?s.  No parson may be a Director

i Zf rhat pcrscr.
a. is, x has been wi’tin the ten years before bxoxing  a director, :he agea:.

at~omey; emp:oyee.  ;cbb+t,  or reprejectativc c:: cr
b. receives,  or im received II-~& ihe tee: )‘cars  before beco.ming  a director, ax;<

ccmpensa!ion  C-or;?;  or
c. is, o: ha bee2  -wi:iA me ten years b&xc beconing  a director.  xherwix

affiliatsl  with
my business 01 orgzuizatio:. u.hich sells :obaccc products. craw trade associa:io;l the

mqority  of.& membex  cI w ,LC.’ k’ 5 seil tobacco c: ta’bacco  prodilcts;  or

Iftbzt  person or a political committee, political fur,d or ptincipa! campaign coxruktee
ding on beha!f  of tha!  person  receives or has received within two years before the

person bcccmcs  a director, my political “contibntion”  under Mivlinn. Stat. Section lOA.01,

L&d. 7 or 2 L.S.C.  Section 431(S)(A)  from a :obacco mmufacturer,  whether made
dkctly  by the manufacurer  or indirectly through an employee acting in t!x scope oFhis

emplqment, affiliate, iobbyist  or other agent acting under the substatia! control of a
tobacco manufacturer and

2



2. hiess that pcrso~~ I:as a dzmons:rared historv oractitirk dl:ect+ at or expertise
re?a:rd  to reducing t):: huma  and  econom;c co&qcences  oirobacco  ux.

Jhc Board ofDkctors shai: consist oi.

0 Tw Direcxxs,  ofdiffxenr  politicni pti~cs,  appointed by the Spcaiccr ofthe House
. 3.~ Directan.  of difrcrcnt political parties. qpcinted  by the Scr.ate kIzjo5:y Leader

0 Two Diiec:ors  appoinkd by :he Govemo:

* T.WI Dixctors  appoinrcd by tlx:.rtomcy Gcnc:ai

* Two Directors wFo arc employees or officials of :ity, county or othe:- Iotai govcmrncnt
* Ei$h: directors  from  rhr.  public hcalrh cor?.mnit), as foliows:

0 Tivo  persons who are employees  or r~~r~smtativcs  of orgz~ize~~or!s  whic‘n have as
their pr;Tiary organizational purpose reducing rn; humrtl, social and economic

comcqmices of tobacco use;

0 Two persons employed  by or representinS non-profit orgarkations  a substantia1
purpose of which is to ameliorate  the zffects  of and rcduct tk incidence of particular
diseases or ieaith conditions a.ssocia!cd  wi?h tobacco use;

0 Two persons,  employed by or rcpresxtin~ accredited !cachir.g  an&or xscarch

institutions and foundations; 3nd

a Two persons emplqed by or rcpresentir.~ Q&h carp prc’,iden 3r payers.

0 Two pxsons  u.40 shall, by edccation, trainir:~ 3~ :xpetimcc,  have dcrc.onstralzd  special
skills in community  organizing.

* One a!-Ixy  dirsctor.

ARTICLE v

DEBT OBLIGATiONS  .5YD PERS0iQ.L  LIABILITY

No ofEccr or Dir&o: oithis corpoiatior,  shall b: cerrc:!alIy :iabie for c??e d&s or obligatior,  of
+&is cozpoxtion of any nature whatsoever, no: sha!i az~y of the jxope~ of t!x officcn oi
. .~xectors bl: subjzcr  to tx payxc? oftie debts or wu$or,s of this co?qra:;on.

?T.is  corporz:ion shall xx~ai:; in cxistexe  fo: 25 years from  :k Me ofinco~or~tior.,

ARTICLE  VII

DISSOLCTION

Upon the time of &sso!ution  of the corporation, tie Soard  of D-rectors shall distibuic tie
corporation’s assets  to the State for apurely~ublic puqxxe. in accordance  with IRS Code
S&o3 1% (c)(l), atIter payin& orrr,aking provisions for the payrhcn! oi. all debts. obligations.
liabilities, costs and expenses ofthe corporation.



*

.43TICLE  VIII

AMK’JDMENTS  TO ARTICLES OF KYCORPOR~TIOIV

Ti-x x?icl~s my bc arxndcd by the afknuive ‘/ox of 1.4  msnbers of the Board of Directors.

ARTICLE IX
!NCOrl?PORATORs.

h2 hxport~tors  ofi+ iorpora1ion  are:

Huber:  H. Fiumpb~ey III

102 State Capilol
Saint Paul, Minnesota 55!53

C. Evzrea Koop
MO6 Democracy Boil!evud

Suite 107

Bethesda, Mary!and 20817-i 129

Tk ur.dcrsigsd tisorpcr~.tors cenify both that they execute these rirzlcles for tnc purposes
szttcd herein. at3 t&x:  by stich cxccutioi:, they affix  the understanding thzt  should any oftile

Xormatior,  in these Arkles  be Lntcntioaally  or ‘knowingly missrated. tiny are subject  to ctimina!
fealties for peju~j:  x: korth  i;! Mirnesota Statutes  Section 639.48 as if this docxment  had been
executed .mdcr oath.

C. FS’ERETT  KOO? Date

>i’ATE  OF MINNESOTA
DEPARTMENT OF STAR

FILE!2 4

SEPZ I 1998

p- -

% aam~  d State

0



BYLAWS

of the

MINNESOTA PARTNERSRIP  FOR ACTION AGAINST TOBACCO

ARTICLE I

PRINCIPAL OFFICE

The principal office of this corporation shall be located at Suite 400, 590 Park Street, St.

Paul, Minnesota 55 103.

ARTICLE II

BOARD OF DIRECTORS

Section 1, Powers. This corporation shall  have powers to the full extent allowed by the

law. All powers and activities of this corporation shah be exercised and managed by the Board of
Directors of this corporation directly or, if delegated, under the ultimate direction of the Board.

Section 2. In accordance with the Court’s Order and the Articles of Incorporation the

Board of Directors shall consist of persons drawn from the following eleven director categories:

A.

B.

C.

D.

E.

F.

G.

H.

Two directors, of different political parties, appointed by the Speaker of the

House.

Two directors, of different political parties, appointed by the Senate Majority

Leader.

Two directors appointed by the Governor.

Two directors appointed by the Attorney General.

Two directors who are employees or officials of city, county or other local

government.

Two directors who are employees or representatives of organizations which have
as their primary organizational purpose reducing the human social and economic

consequences of tobacco use.

Two directors employed by or representing non-profit organizations a substantial
purpose of which is to ameliorate the effects of and reduce the incidence of

particular diseases or health conditions associated with tobacco use.

Two directors employed by or representing accredited teaching and/or research

institutions and foundations.

1



I. Two directors employed by or representing health  care providers or payers

I. Two diieetors who shah, by education, training or experience, have demonstrated
special skills in community organizing.

K. One at-large director,

A person represents an organization if the organization’s boa rd of directors so notifies the Chair
in writing.

Section 3. Appointed Directors. Those directors appointed by the Governor, the
Attorney General, the Speaker of the House and the Senate Majority Leader shah be  referred to

as the “appointed directors”. Appointed directors shah serve three year terms, except as provided

for initial terms in Section 6, but, in accordance with Minn. Stat. 5 3 17A.225 (1996), as amended,

serve a nd may be removed at the pleasure of the appointing authorities.

Section 4. Nomination and Election of Non-Appointed Directors. Each year

subsequent to the creation of the initial boa rd of directors, and whenever there is a vacancy, the

Board shah solicit nominations for Board positions to be filled. The solicitation of nominees shah
proceed in a manner to be prescribed by the Board. The directors then in office shag elect new
directors.

Section 5. Terms of Office. After  the initial staggered terms as set forth in Section 6,

directors shah be appointed or elected, as applicable, to three-year terms. No director may serve
more than three consecutive terms, not including, for purposes of this section, a one-year term
under Section 6, or a partial term if a director takes office with less than 18 months remaining in

the predecessor’s term. For purposes of calculating terms of office, the tirst Board of Directors

shah be deemed to have taken o&e on September 29, 1998. Board terms shah be deemed to
begin at 12:Ol  a.m. on September 29 of each year, and expire at midnight on September 28, and

years of service shall be deemed to begin and end at those same times. A director holds oftice
until expiration of the term for which the director was elected or appointed and until a successor

is elected or appointed, and qualified, or until the earlier de a th, resignation, removal or

disqualification of the director.”

Section 6. Staggered Terms. In order to provide for staggered terms of office, the

directors, except for the Chair, who shah serve an initial three-year term shah be divided into three

initial term groups as follows:

There shah be: seven Group I directors who shall serve a one-year initial term; seven

Group II directors who shah serve a two-year initial term; and six Group III directors who shah

serve a three-year initial term. Directors (other than the Chair) shah be assigned to groups by a

random selection process which the Board shah determine, provided that the directors in any
given director category must be in different initial term groups.

2



Section 7. Vacancies; Election of Directors. A vacancy shah be deemed to exist on the

Board in the event that the actual number of directors is less than the authorized number for any

reason and the Board declares a position vacant. Vacancies among non-appointed directors may

be filled for the unexpired portion of the term. When a vacancy occurs among the appointed

directors, the Board shah as soon as practicable notify the appointing authority, in writing, that it

has declared the vacancy. The Board shah establish a process for the selection of candidates for

vacant or expiring terms. Directors are elected by the vote of a majority of the directors then in
ollice. No director may vote on his/her  reelection.

Section 8. Change in Eligibility Status. A director who, because of a change in the

director’s employment or other status, no longer qualifies as eligible to represent the director

category kom which he/she  was appointed or elected, may continue to serve for 90 days from the
date of the change m status or until a successor is appointed or elected, whichever is sooner. This

continued service is not available to a director who loses eligibility by knowingly accepting

affiliation  with the tobacco industry, as prohibited by Article IV, Paragraph 1 of the Articles of

Incorporation.

Section 9. Resignation and Removal. Resignations shah be effective upon receipt in

writing by the Chair, the Secretary, the Executive Director, or the Board of Directors of this

corporation, unless a later effective date is specified in the resignation. A two-thirds majority of
the directors then in office may remove any non-appointed director at any time, with or without
cause.

Section 10. Annual and Regular Meetings. An annual meeting of the Board of

Directors shah be held at least once a year. Annual meetings shall be called by the Chair, or by a

majority of directors. Notice of.the annual or a regular meeting shall be given in accordance with

Section 12.

Section 11, Special Meetings. Special meetings of the Board of Directors may be called

by the Chair, or by a majority of the directors. Notice of the meeting shah be given in accordance
with Section 12.

Section 12. Notice, Place and Time of Meetings. Notice of the place and time of the

annual meeting, regular meetings, and any special meetings of the Board of Directors shah be

given to each director at least five days before any such meeting if given by first-class mail or

forty-eight hours before any such meeting if given personally or by telephone (including a voice

messaging system), telegraph, facsimile, electronic mail, or other electronic means, and shah state

the date, place, and time of the meeting. The Board shall take reasonable steps to give notice to

any member of the public who has, in writing, requested notice of meetings. Board meetings shall
be held at the corporation’s principal offices, unless otherwise noticed.

Section 13. Meetings and Minutes of Meetings Open to the.Public.  All meetings of

the Board of Directors shag be open to the public, provided that the Chair may close a meeting to

3



0 the extent necessary to protect attorney-client or other privileged communications including but
not limited to personnel evaluations and simifar  private, personnel information. Minutes of

meetings shah be kept and, when adopted by the Board, shah be available for inspection by

members of the public at the corporation’s 0502s during normal business hours. The Chair of the
Board may, in the Chair’s discretion, recognize and allow presentations by members of the public
present at the meetings,

Section 14. Validity of Board Action, Curing a Failure of Notice. A director may
waive notice of a meeting of the Board. A waiver of notice by a director entitled to notice is

effective whether given before, at, or after the meeting, and whether given in writing, orally, or by
attendance. Attendance by a director at a meeting is a waiver of notice of that meeting, unless the

director objects at, the beginning of the meeting to the transaction of business because the meeting

is not IawtiJly called  or convened and does not participate in the meeting.

Section 15. Quorum; Act of the Board. A majority of the total number of directors

then in office shah constitute a quorum. The act of a majority of the directors present at a

meeting at which a quorum is present shall be the act of the Board of Directors, except as

otherwise provided in these Bylaws or in Minnesota Statutes Chapter 3 17A. A meeting at which

a quorum is initially present may continue to transact business notwithstanding the withdrawal of

directors, if any action taken is approved by at least a majority of the required quorum of such
meeting.

0 Section 16. Action Without a Meeting. Any action required or permitted to be taken by
the Board may be taken without a meeting if ah members of the Board shah individually or
collectively consent in writing to such action. Such written consents shall be filed with the

minutes of the proceedings of the Board. Such written consents shah have the same force and

effect as the unanimous vote of such directors.

Section 17. Electronic Communications.

A. Telephone and Electronic Meetings. A conference among directors by a means of

communication through which the directors may simultaneously hear each other during the
conference is a board meeting, if the same notice is given of the conference as would be

required for a meeting, and if the number of directors participating in the conference is a
quorum, and if the meeting complies with Section 13.

B. Director Participation by Electronic Communications. A director may participate

in a board meeting by any means of communication through which the director, other

directors participating, and all directors physically present at the meeting may

simultaneously hear each other during the meeting. Participation in a meeting by this

means is a personal presence at the meeting.
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Section 18. Standard of Care.

A. General, A director shah discharge the duties of the position of director, in good

faith, in a manner the director reasonably believes to be in the best interest of this

corporation and with the care an ordinarily prudent person in a like position would

exercise under similar circumstances. A person who so performs those duties is not liable

by reason of being or having been a director of the corporation, In performing the duties
of a director, a director shah be entitled to rely on information, opinions, reports, or

statements, including financial statements and other financial data, in each case prepared
or presented by:

(9 one or more officers or employees of this corporation whom the director

believes to be reliable and competent as to the matters presented;

(ii) counsel, public accountants, or other persons as to matters which the

director believes to be within such person’s professional or expert competence; or

(iii) a duly established Board or Advisory Committee upon which the director

does not serve, as to matters within its designated authority, provided that the
director believes such Committee merits confidence;

so long as in any such case, the director acts in good faith after reasonable inquiry when the
need therefor  is indicated by the circumstances and without knowledge that would cause

such reliance to be unwarranted.

B. Investments. In investing, reinvesting, purchasing or acquiring, exchanging, selling,
and managing this corporation’s investments, the Board shah avoid speculation, looking

instead to the long-term mission of MPAAT over its 25-year existence, and considering the

probable income as well as the probable safety of this corporation’s capital. Because

MPAAT will actively seek to fund cutting edge program proposals this standard does not
apply to the timding  of grants or the expenditure of money for program activities. The
Board may accept any restrictions on investment imposed by any contributor, donor, or
grantor of funds, and no investment consistent with such restrictions violates this section.

The Board shah not invest in the shares of any company which produces tobacco products,

or in any mutual t?rnd  or similar investment timd which holds shares in any company which

produces tobacco products.

Section 19. Inspection of books and records. Every director shah have the absolute
right at any reasonable time to inspect and copy all books, records, and documents, and to inspect

the physical properties of this corporation.

Section 20. Directors not compensated; reimbursement for out-of-pocket expenses

authorized. Directors serve without per diem or other compensation, The Board of Directors
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may authorize, by resolution, the payment to directors, honorary chairs, and Advisory Committee
members, of reasonable out-of-pocket expenses actually incurred in the authorized course of

MpAAT’s business, which may include the expense of attending Board of Directors, Board

Committee, Advisory Committee meetings and attending and participating in other h4PAAT
activities.

ARTICLE III

COniMITTEES

Section 1. Board Committees. The Board of Directors may, by resolution adopted by a
majority of the directors then in office, create any number of Board Committees, each consisting of

two or more directors, to serve at the pleasure of the Board. Appointments to any Board
Committee shall be made by any method determined by a majority vote of the directors then in

office. Board Committees have those powers delegated by the Board, but may in no case:

04

(b)

Cc)

(4

(4

(8)

(h)

. (9

elect directors, or remove directors without cause;

fill vacancies on the Board of Directors or on any Board or Advisory Committee;

amend or repeal these Bylaws or adopt new Bylaws;

adopt amendments to the Articles of Incorporation of this corporation;

amend or repeal any resolution of the Board of Directors which by its express terms
may not be so amended or repealed;

create any other Board or Advisory Committees, or appoint the members of any

such Committees;

approve any merger, reorganization, voluntary dissolution, or disposition of

substantially all of the assets of this corporation, or approve the formation or
acquisition of subsidiaries;

hire or fire employees;

adopt investment policies.

Section 2. Advisory Committees. The Board of Directors may establish one or more

Advisory Committees to the Board. The members of any Advisory Committee may consist of

directors or non-directors and may be appointed as the Board determines, provided that each
Advisory Committee shah have at least one director as a member, and the chair of an Advisory

Committee shah not be a director. Advisory Committees may not exercise the authority of the

Board to make decisions on behalf of this corporation, but shah be restricted to making
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recommendations to the Board or Board Committees, and implementing Board or Board
Committee decisions and policies under the supervision and control of the Board or Board
Committee.

Section 3. Meetings of Committees.

A. Board Committees. Meetings and actions of Board Committees shah be governed by

and held and taken in the manner provided in Article II of these Bylaws with respect to
meetings and actions of the Board of Directors.

B. Advisory Committee-s. Advisory Committees shah determine their own meeting rules
and whether minutes shah be kept.

C. Rules Governing Committees. The Board of Directors may adopt rules for the
governance of any Board or Advisory Committee so long as the rules are not inconsistent
with the provisions of these Bylaws.

ARTICLE IV

OFFICERS

Section 1, Officers. The officers of this corporation shall include a Chair, who shah also

be the President, a Vice-Chair, a Secretary, and a Treasurer, each of whom shall also  be a Director,

and up to two Honorary Chairs. The corporation may also have, at the discretion of the Directors,
such other officers as may be appointed by the Board of Directors. No two offices may be held by
the same person. The Initial Chair of the Board shah be appointed by the Incorporators for a
period of three years. After the Initial Chair’s three-year appointed term, the Chair of the Board
shall be elected from among the directors of the corporation.

Section 2. Election. The officers of this corporation shall be elected annually by the

Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any,

of an officer under any contract of employment.

Section 3. Removal. Subject to the rights, if any, of an officer under any contract of

employment, any officer may be removed, .with or without cause, by the Board of Directors or by

an officer on whom such power of removal may be conferred by the Board of Directors.

Section 4. Resignation. Any officer may resign at any time by giving written notice to

this corporation. Any resignation shall take eEect  on receipt of that notice of such officer or at any
later time specified by that notice and, unless otherwise specified in that notice, the acceptance of

the resignation shah not be necessary to make it effective. Any resignation is without prejudice to

the rights, if any, of this corporation under any contract to which the officer is a party.



* Section 5. Vacancies. A vacancy in any office for any reason shah be filled in the same
manner as the Bylaws provide for election to that office.

Section 6. Chair. The Chair shall have general active management of the business of the
corporation; when present, preside at meetings of the board and of the members; see that orders
and resolutions of the board are carried into effect; sign and deliver in the name of the corporation

deeds, mortgages, bonds, contracts, or other instruments pertaining to the business of the

corporation, except incases  in which the authority to sign and deliver is required by law to be
exercised by another person or is expressly delegated by the articles or bylaws or by the board to

another officer or agent of the corporation; and perform other duties prescribed by the board.

Section 7. Vice-Chair. The Vice-Chair shah preside at meetings and otherwise act for the
Chair in the absence of the Chair, and shah have such other powers and duties as the Chair or the

Board may delegate consistent with these bylaws and applicable law.

Section 8. Honorary Chair. An Honorary Chair shall be entitled to propose programs

and participate in Board meetings, including participating in debates and discussions, but an
Honorary Chair who is not also a director may not vote. An Honorary Chair shall have such other

privileges and duties as the Chair may cede, consistent with these Bylaws and applicable law.

Section 9. Secretary. The Secretary shall supervisee the keeping of a full  and complete

l
record of the proceedings of the Board of Directors and its committees, shall supervise the giving
of such notices as may be proper or necessary, shall supervise the keeping of the minute books of

this corporation, and shall have such other powers and duties as may be prescribed by the Board or

these Bylaws.

Section IO. Treasurer. The Treasurer shall supervise the charge and custody of all Bmds

of this corporation, the deposit of such funds in the manner prescribed by the Board of Directors,

and the keeping and maintaining of adequate and correct accounts of this corporation’s property

and business transactions, shall render reports and accountings as required, and shall have such

other powers and duties as may be prescribed by the Board or these Bylaws.

ARTICLE V

CONFLICT OF INTEREST: ACCEPTANCE OF GIFTS

Section 1. Loans. This corporation shall not make any loan of money or property to, or

guarantee the obligations of, any person.

Section 2

A. Certain Contracts and Grants Prohibited. This corporation shah not give grants or

contracts to any director, board committee member, or advisory committee member, or a funily

member of any such person.
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B. Certain Contracts and.Grants  Limited. This corporation shall not give grants or

contracts to any organization in which a director, board committee member, or advisory

committee member, or a family  member or any such person, has a material financial interest, unless

(9 the Board finds that the contract or grant is fair and reasonable as to the

corporation when it was authorized, approved or ratified; and

(ii) the material facts as to the contract or grant are fully disclosed or known to

the Board, and the Board authorizes, approves or ratifies the contract or

grant by a majority of the Board, not counting any vote that an interested

director might have, and not counting the director in determining the

presence of a quorum; and
(iii) an interested director complies with section 4.

C. Notification and Recusal on Certain Contracts. Subject to the notification and

recusal  requirement of section 4, this corporation may give grants or contracts to an

organization with which a director, board committee member, or advisory committee member is
afftliated.

Section 3. Definitions. For purposes of this Article:

A “member of the family” of a director is a spouse, parent, child, spouse of a child,

sibling, or spouse of a sibling.

(ii) A director or advisory committee member is “afliliated”  with an organization if the

person is an officer or director, employed by, under contract with, or is receiving

proceeds of a grant t?om the organization.

Section 4. Notification. A director or advisory committee member who has a conflict  or

atlibation,  as defined in Section 2, shall notify the Chair of the Board or of the advisory committee

of the existence of the conflict or affiliation,  and shall absent himlherself from any part of a meeting

where the proposal is discussed or voted upon, and shall take no other part in connection with the

proposal.

Section 5. Acceptance of Gifts, Favors. Directors, employees and advisory committee

members may not accept a gift horn any third party in connection with their service to ME’AAT,

except as would be permitted to public officials under MUM. Stat. 5 lOA.071,  subd. 3, as amended.

ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 1. Right of Indemnity. To the fullest extent allowed by Minnesota Statutes

Chapter 3 17A as amended, this corporation shah defend and indemnify and advance expenses to its

agents, in connection with any proceeding. For purpose of this Article, an agent includes but is not
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0 necessarily limited to an Officer, Director, Employee or Advisory Committee Member.

Section 2. Approval of Indemnity. On written request to the Board of Directors in each

specific case by any agent seeking indemnification, to the extent that the agent has been successful

on the merits, the Board shah promptly authorize indemnification. Otherwise, the Board shah

promptly determine, by a majority vote of a quorum consisting of directors who are not parties to
the proceeding, whether, in the specific case, the agent has met the applicable standard of conduct

state in Minnesota Statutes Chapter 3 17A and, if so, shall  authorize indemnification to the extent
permitted thereby.

Section 3. Insurance. The Board of Directors shah adopt a resolution authorizing the

purchase of insurance on behalf of any agent against any liability asserted against or incurred by the

agent in such capacity or arising out of the agent’s status as such, and such insurance shall provide

for coverage against liabilities beyond this corporation’s power to indemnity the agent under the
law.

ARTICLE VII

GRANTS AND CONTRACTS AND OTHER PROGRAM ACTMTIES

Section 1. Purpose of Grants and Contracts. In addition to the power to engage

directly in activities which further this corporation’s purposes, as expressed in the Articles of

Incorporation, this corporation shah have the power to make grants and contributions, render
other financial assistance, and enter into contracts to t%ther said purposes. In accordance with the

Court’s Order in Slate by Humphrey, et al. Y. Philip Morris, Incorporated, et al, Ramsey County
District Court Fine No. Cl-94-8565 (August 28, 1998),  this corporation may not make any grant,

contribution or contract, or render any other financial assistance, if the Board determines that the

effect of the grant would be to reduce or substitute for benefits available from private insurance or
other programs, or to offset a reduction in benefits made in anticipation of MPAAT funding.

Section 2. General Criteria for Grants, Contracts and Other Plans and Programs: In

developing its plans for grants, contracts and other projects and programs, the Board of Directors
shall:

(a) Build upon the plans and recommendations of The Final Report of the Advisory

Committee on Tobacco Policy and Public Health, and other planning efforts for tobacco
control, including efforts of the Minnesota Health Improvement Partnership, the “Vision

for Minnesota’s Future” process of theMinnesota  Smoke-Free Coalition, the Blue Cross-

Blue ShieId  “Minnesota Decides” process, Tobacco Control Models of other health plans,
and similar efforts, local and national.

(b) Work to reinforce and strengthen the public infrastructure for tobacco control at the
community and state level.
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(c) Draw upon the experiences of other states and other groups in developing and
evaluating similar programs and make use of the expertise and technical assistance of the

United States Centers for Disease Control and Prevention and other experts in designing
effective programs, evaluating them, and ensuring accountability.

(d) Rely extensively on advisory committees of stakeholders and experts with specialized
expertise, to develop plans and programs for cessation, research and other tobacco control
initiatives.

(e) Incorporate strong evaluation components from the inception of programs and modify
as necessary to maximize health outcomes.

Section 3. Power in Board of Directors. The Board of Directors shah have control
over grants, contributions, other financial assistance and contracts given by this corporation. The

Board shall  review requests for timds  and shah require that such requests specify the use to which

the funds  will be put. The Board may establish and authorize a process for staffor advisory
committees authorization of grants up to a specified amount.

Section 4. Refusal, Withdrawal. The Board of Directors, in its absolute discretion, shall
have the right to refnse  to make any grants, contracts, or contributions, or to render other financial

assistance, for any or all of the purposes for which the funds are requested. In addition, the Board,

in its absolute discretion, shah have the right to withdraw its approval of any grant at any time and
use the fimds for other purposes consistent with the corporation’s Articles of Incorporation.

Section 5. Accountability and Evaluation. The Board of Directors shah develop and

apply criteria for the evaluation of grant projects and Board activities, and to ensure the

accountability of grantees or other recipients of Board funding. The criteria may take into account

the size of the grant or other expenditure, and such other factors as the Board determines will

maximize the effectiveness of and accountability for, authorized Board activities.

Section 6. Restrictions on Contributions. To the maximum extent allowed by the
conditions, if any, attached to a contribution, this corporation shall retain complete control and

discretion over the use of all contributions it receives. Contributions received by the corporation

from solicitations for specific grants shall be regarded as for the use of this corporation and not for

any particular organization or individual mentioned in the solicitation. This corporation may

accept contributions earmarked by the donor exclusively for allocation to one or more foreign

organizations or individuals only  if the Board of Directors of this corporation has approved in

advance the charitable activity for which the donation was made.

ARTICLE VIII

MISCELLANEOUS

Section 1. Fiscal Year. The fiscal year of this corporation shall end each year on June 30.
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Section 2. Contracts, Notes, Checks. Except as the Board may generally or in a

particular case otherwise authorize the execution thereof, all contracts, grants entered into on

behalf of this corporation and every check,  draft, promissory note, money order or other evidence

of indebtedness pf this corporation shall be signed by the Chair or Treasurer. The Board of
Directors may delegate the authority to sign contracts, grants, checks, drafts, and money orders to
the Executive Director.

Section 3. Annual Audit. The Board shall contract for an annual financial audit by a
certified public accountant. The audit shah be available to the public. MPAAT  shall also be

subject to audit, upon request, by the Legislative Auditor, and the Board shall take all necessary

steps to cooperate with such an audit.

Section 4. Annual Reports. Witbin  120 days after the end of this corporation’s fiscal

year. the Chair shall furnish  a written report to ail directors of this corporation. The annual report
shall be open to the public and shall contain the following information:

(4 the assets and liabilities of the corporation, including the principal balance of the

court-ordered cessation and national research accounts and any other dedicated
funds, as of the end of the fiscal year;

QJ) the principal changes in assets and liabilities, including trust funds,  during the fiscal

Yew

(4 the revenue or receipts of this corporation both unrestricted and restricted for

particular purposes, for the fiscal year;

Cd) the expenses or disbursements of this corporation, for both general and restricted

purposes, for the fiscal year; and

(4 the annual audit report and any report by the Legislative Auditor.

The foregoing report shall be accompanied by any report thereon of independent accountants or. if

there is no such report, the certificate of an authorized officer of this corporation that such

statements were prepared without an audit from the books and records of this corporation.

Section 5. Regular Reports. In addition to the annual reports, the Chair of the Board

shall, one year after the date of the filing of the Articles of Incorporation of this  corporation, and
thereafter by the end of January in each even-numbered year, send to the Judge of Ramsey  County

District Court then assigned to exercise continuing jurisdiction over the Consent Judgment in State

of Mimmofa, by Hubert H. Humphrey Ilr, its Attorney General, and Blue Cross and Blue Shield
ofMinnesota v. Philip Morris, Incorporated ei al., File No. Cl -94-8565, a report with the

corporation’s most recent financial statements and a summary of projects completed during the
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previous year. The Chair shall also send a similar report to the Speaker of the House and the

Senate Majority Leader by the end of January in each even-numbered year. The report to the

Legislature shah include in addition any tobacco control recommendations for action by the
Legislature or other public bodies.

Section 6. Amendments. Proposed amendments to these Bylaws shah be submitted in

writing to the directors at least two weeks in advance of the Board meeting at which  they will be
considered for adoptidn. The vote of a majority of the directors then in office shah be required to

adopt a bylaw amendment.

Section 7. Governing Law. In all matters not specified in these Bylaws, or in the event

these Bylaws shall not comply with applicable law, the laws of the State of Minnesota shall apply,
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ATTACHMENT B

Page 1 of 4

Narrative of Proposed Activities

(Form IO23>  Part II, Question I )

History and Structure

The Minnesota Partnership for Action Against Tobacco (hereinafter, “MPAAT” or

“applicant”) is a non-profit corporation whose parameters of purpose, governance, duration,
certain modes of operation, and underlying creation were authorized by the Ramsey County

(Minnesota) District Court. The Court’s authority in this regard was exercised to the end of

implementing a portion of the Consent Judgment (specifically, Section VIII.A.3.) entered on May

8, 1998 [same is omitted from this submission due to its length; it is a matter of public record anb

may be accessed via the intemet at http://www.tobacco.org/mpaat/mpaat.html;  once there click

on the link for “Consent Judgment”] between the litigants in Srare ofMinnesofa and Blue

Cross-Blue Shield ofMinnesota v. Philip Morris, Incorporated, et al. Pursuant to the relevant

section of that Consent Judgment, the State of Minnesota tiled with the Court a proposed “Plan

for Administration of Consent Judgment Funds” (the memorandum in support of same is
appended as part of this Attachment B at Tab 1; the plan itself is also appended, at Tab 2) on July

6, 1998. The proposal relates the specifics under which a Court-authorized Minnesota non-profit

corporation would administer certain funds payable by the defendant tobacco companies under

the settlement and consent decree’s provisions. With one modification, the Court approved the

State’s plan on August 28, 1998. (The Court’s order to such end is appended as part of this

Attachment B, at Tab 3.)

Thereunder, MPAAT was created via Articles of Incorporation (included earlier as Attachment

A) approved by the Court and filed with the Secretary of State on September 21, 1998, which

express tirst that the prescribed scope ofactivities shall be “manag[ing] the smoking cessation

and national research accounts ordered established by the Consent Judgment. in compliance

with the Court’s Order Approving Plan OfAdministration dated August 27, 1998.”

Pursuant to State statute, and in accord with that  Court order, the incorporators named a first

Board of Directors on September 29, 1998 and convened the first meeting of the Board that same

day. The Board, acting for the corporation. has taken custody of the funds from the Consent
Judgment (,as well as others which have. as contemplated in the .Articles  of incorporation. alreadq~

been made available to it), which had prior 10 such title change been held in trust by the State of

Minnesota. i‘hese Consent Judgment funds are themselves devoted to two purposes: (I)

smoking cessation and (2) general tobacco control purposes, including but not limited to,

research regarding youth and smoking.

Thus you will note that MPAAT’s overall mission, in line with the Court’s order and applicant‘s

Articles of Incorporation, is to reduce the human and economic consequences oftobacco use in

Minnesota. Applicant is limited to 2%year existence; its structure and accountability mandates

may be found fully expressed in the summary titled “Court Approved Structure and Operation of

[MPAAT]“,(same  is appended as part of this Attachment B, at Tab 4.)
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Activities

Much of the organization’s activity to da te  has involved establishing the infrastructure necessary

to responsibly administer the more than $ I 12 million IMPAAT  has received in Consent Judgment

Funds (the remaining court-ordered contributions thereunder will raise total Consent Judgment

receipts to $202 million over the next nine years), plus additional receipts of $238,000 from two

other litigation settlements, and a donation of approximately $5 million (retail value) in Nicotrol

brand nicotine patches.

Accordingly, MPAAT has established key committees in the area of personnel, facilities, and

finance: k

* The Personnel Committee advertised nationwide for an executive director with proven

management skills and a history of anti-tobacco work, and hired Kathleen Harty effective

January 15, 1999. Ms. Harty previously directed the Smokeless States Project ofthe  American

Medical Association. Before that, she worked on tobacco control issues at the Minnesota

Department of Health. Over the near future, especially during applicant’s initial year, the

committee will work intensively with her to hire support and program staff, and develop and

implement personnel policies. A major task will be to settle on a staff structure; this ta sk will be

deferred until it becomes clear whether the organization  will play a role in administering

additional money which might be made available by the Minnesota Legislature, and until

MPAAT develops a more comprehensive work plan based on recommendations from the

Court-ordered and Board created Advisory Committees. MPAAT’s information sheet on both

Ms. Harty and her Executive Assistant, Lois Martens, are appended as part of this Attachment B,

at Ta b 5.

* With the organization’s move into permanent office quarters on March 15, 1999, and the

procurement of necessary supplies and equipment. the Facilities Committee had completed its

mission and was dissolved on March 17, 1999.

* The  Finance Committee has hired investment advisors and chosen an interim investment

strategy designed to preserve the principal and earn a rate of return equivalent to that earned by

State of Minnesota Invested Treasurer’s Cash. In addition, the committee has-developed

comprehensive accounting and financial policies. Over the next two years the Finance

Committee will be required to monitor the investment performance and that of its money
managers; develop a long-term investment strategy; work with the personnel committee to

identify the duties of and hire in-house financial management employees; and monitor and

implement the newly developed internal financial and accounting procedures.

0’

It is anticipated that much of the policy direction and suggestions for specific policies will come

from program advisory committees. Therefore, over the foreseeable future one of MPAAT’s

most significant challenges will  be to organize and staff these committees, develop committee
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operating policies and procedures, and begin to develop and implement programs based on

committee recommendations. Lt should be noted that the committees are purely advisory

committees; final decisions on committee recommendations will be made by the Board of

Directors.

TO date, MPAAT, though still in its infancy, has taken advantage of opportunities to embark on

two major projects in pursuit of its mission, even before the development ofthe committee

recommendations. First, in recognition of the need for information about current tobacco use

among Minnesotans, and to establish a benchmark for both measuring future performance and to

help design strategies and programs, the organization has agreed to partner with Blue Cross-Blue

Shield of Minnesota iti a survey of current adult tobacco use in the State. Creation of the survey

design is being done in cooperation with staff from the Minnesota Department of Health and

experts from the University of Minnesota. This “adult base line survey”, being conducted during

the early part of 1999, will be a significant first step towards enabling the corporation to evaluate
the problem which it was formed to address.

Second, in late 1998 MPAAT accepted a donation of approximately $5 million (retail) of

nicotine patches from McNeil Consumer Products, which had excess inventory of the product.

Nicotine patches are a recognized treatment for nicotine addiction, but the-substantial cost of

patches has kept many tobacco users from taking advantage of the treatment. MPAAT
contracted with a prominent local health research and services organization. HealthSystem

Minnesota. to formulate a plan for the distribution of the nicotine patches. giving first priority to

persons who w-ould  not otherwise be able to afford them. This project will conclude in late 1999

with the expiration of the product’s effectiveness.

As noted above, much program activity will come out of the committees:

* The Cessation Advisory Committee’s charge is to make recommendations to the MPAAT

Board for the best use of the $102 million Cessation Account from Minnesota’s tobacco

settlement in order to reduce the human and economic consequences oftobacco use in

Minnesota. Specifically, the Committee will develop cost effective and evidence-based plans to

offer cessation to all Minnesotans; develop a plan  for selecting appropriate treatments; motivate

tobacco users to seek cessation services; leverage MPAAT funds through partnerships with

others; recommend an annual hmding level; encourage participation and consultation with

stakeholders in the health care communities, and in the communities most affected by tobacco

use; recommend evaluation strategies for untested cessation activities; and recommend a system

for communicating with the public about MPAAT-funded cessation activities. The Cessation

Advisory Committee has been asked to submit an action plan to the July, 1999 Board meeting.

The membership of the Cessation Advisory Committee is provided as part of this Attachment B,

at Tab 6.

* The Research Advisory Committee’s charge is to make recommendations to the Board for
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the best use of the “National Research Account”, again with the goal of reducing the human and

economic consequences of tobacco use. The Research Committee will: create a broad plan for

generating useful research on prevention and cessation; recommend an annual funding level;

develop criteria for research funding; develop criteria for selection of competing proposals;

encourage leveraging of settlement funds through partnerships with others; assist MPAAT staff

in developing a nd implementing internal policies for grant management, evaluation and

reporting; recommend wide dissemination of research findings; and encourage participation by

stakeholders in the medical and public health communities most affected by tobacco use . The

Research Committee will ma ke  program recommendations to the full Board at the July, 1999

Board meeting. The membership of the Research Advisory Committee is provided as part of this

Attachment B, at Tab 7.

* The Evaluation Committee will develop recommended techniques to measure the

effectiveness of MPAAT activities undertaken in support of its mission and will measure actual

results of program activities and recommend changes accordingly. This committee is in the

process of being selected.

MPAAT is also deeply concerned with the effect of tobacco use on youth and on specific

populations which have in the past been targeted by the tobacco industry for special advertising

Thus, task forces of the three main advisory committees will be formed to study and make

recommendations regarding the special issues of Youth and Targeted Populations.

.AII of these committees will over the first two years work closely to learn from experience in

other states and at the national level; will coordinate MPAAT’s activities with those at the

federal level a nd with the parallel programs that may be made available through the recent

national tobacco settlement; and will constantly communicate with people inside and outside

Minnesota.

MPAAT will, over the next two years, complete its organizational infrastructure and move

toward full scale program implementation through the organization, staffing and work of

corporate staff and the committees which are intended to be  the sources of policy and program

recommendations.

Additional public information pieces on MPAAT (on the organization‘s activities and

accomplishments through February 1999, on the organization in general, and on mechanisms of
accountability to the public) are appended to this Attachment B, at Tab 8.
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STATE OF MINNESOTA

COUNTY OF RAMSEY

THE STATE OF MINNESOTA,

BY HUBERT H. HUMPHREY, III,

ITS ATTORNEY GENERAL,

BLUE CROSS AND BLUE SHIELD

OF MINNESOTA,

DISTRICT COURT

SECOND JUDICIAL DISTRICT

Case Type: Other Civil

Court File No. C I-94-8565

PHILIP MORRIS INCORPORATED,

R.J. REYNOLDS TOBACCO COMPANY,

BROWN & WILLIAMSON TOBACCO

CORPORATION, B.A.T. INDUSTRIES

P.L.C., BRITISH-AMERICAN TOBACCO

COMPANY LIMITED, BAT (U.K. &

EXPORT) LIMITED, LORILLARD

TOBACCO COMPANY, THE

AMERICAN TOBACCO COMPANY.

LIGGETT GROUP, INC., THE COUNCIL

FOR TOBACCO RESEARCH-U.S.A.,

MC., and THE TOBACCO INSTITUTE,

INC.,

Defendants

STATE OF MINNESOTA’S

MEMORANDUM IN SUPPORT OF PLAN

FOR ADMINISTRATION OF CONSENT

JUDGMENT FUNDS

INTRODUCTION AND SUMMARY

On May 8, 1998, after seventeen weeks of trial, the State of Minnesota entered into a

Settlement Agreement and Stipulation for Entry of Consent Judgment with defendants Philip

Morris Incorporated, R.J. Reynolds Tobacco Company, Brown & Williamson Tobacco



Corporation and Lorillard Tobacco Company. The Court approved the Consent Judgment that

same day. Judgment was entered pursuant to the Consent Judgment on May 19: 1998

Section VIII.A.3. of the Court’s Consent Judgment requires the State of Minnesota to

submit a plan for administration of the $102 million dollar smoking cessation account and the

$100 million dollar national research account established by the Court. The State’s plan provides

that the accounts be administered, consistent with the provisions of the Settlement Agreement

and Consent Judgment, by a newly-incorporated board of governmental and public health

leaders.

Appendix A to the Nyberg Affidavit contains the State’s proposed plan. Appendix B

contains the proposed Articles of Incorporation for the non-profit organization, the Minnesota

Partnership  for Action Against Tobacco, which the State proposes as administrator for the

cessation and national research accounts. These hue documents, along with  the proposed Court

Order submitted herewith, comprise the State’s plan, submitted pursuant to Section VIII.A.3. of

the Consent Judgment

The State’s plan includes the following:

l The cessation and national research account administrator will be a non-profit

corporation, the Minnesota Partnership for Action Against Tobacco, dedicated to

reducing the human and economic consequences of tobacco use.

l The Partnership will be incorporated by former Surgeon General Dr. C. Everett

Koop and Attorney General Hubert H. Humphrey III, will be organized under IRS

Code Section 501(c)(3) and Chapter 317A  of the Minnesota statutes, and will be

subject to fkther operational limitations imposed by the District Court.

l The Board will be composed of nineteen directors. All directors must have a

history of activities directed at or expertise related to reducing the human and

economic consequences of tobacco use.

l A majority of the directors will be drawn from or appointed by state and local

government off&&; eight of the directors will be drawn from the public health

community. Dr. C. Everett Koop and Dr. David A. Kessler, former head of the

Food & Drug’ Administration, will be honorary co-chairs of the Board of

Directors.
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l Advisory committees composed of additional experts in the cessation and research

fields will recommend to the Board of Directors specific plans, programs and uses

for the cessation and national research funds.

l The Partnership will have a twenty-five year duration, with the intent that all

available funds will be spent during that period on purposes contemplated by the

Consent Judgment and Settlement Agreement. Reasonable costs of

administration will be payable out of settlement accounts, with staff compensation

limited under Minn.  Stat. 5 15A.0815, subd. 3 (Supp. 1997),  as amended. and

director compensation limited to reasonable expenses.

l The Board’s activities will be fully accountable to the Court and the public.

Reports will be made to the Court when initial Board Members and Advisory

Committees are selected; when initial Advisory Committee recommendations are

completed and prior to any expenditures pursuant to those recommendations; one

year after incorporation; and thereafter to the Court and Legislature in January of

even-numbered years. Board meetings will be open to the public; grants,

contracts and meeting minutes will be available to the public; and the organization

will be subject to audit by the Legislative Auditor.

The State’s plan for administration of the cessation and national research funds should be

approved by this Court as consistent with the equitable relief initially sought by the State in its

Complaint, well within the Court’s equitable powers to shape appropriate injunctive relief

directed at the compelling public health interests demonstrated by the evidence in this case, and

in accordance with the agreement of the parties,

BACKGROUND

On August 17, 1994, the State of Minnesota, by its Attorney General, Hubert H.

Humphrey III, and Blue Cross Blue Shield of Minnesota filed their Complaint in this action.

A. The Complaint Allegations and Requested Relief

The Complaint alleged the cigarette manufacturers and their trade associations had

engaged in a decades-long conspiracy to mislead the people of the State of Mirmesom,  to

suppress information and research about the safety and health consequences of tobacco products,

and to suppress the development of safer cigarettes. &, Complaint IT I, 30, 35, 44. Ihe

Complaint alleged that Defendants voluntarily assumed a duty to accept an interest in people’s
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health as a basic responsibility, paramount to every other consideration in their business. but then

violated that duty; that the Defendants promised to cooperate closely with public health officials.

but then broke that promise; and that the Defendants pledged aid and assistance to the research

effort into all phases of tobacco use and health, but then concealed and distorted the truth. &,

Complaint 124.

The Complaint further alleged that the tobacco industry and its trade associations. the

Council for Tobacco Research (CTR) and the Tobacco Institute (TI), concealed unfavorable

research that might confii the health risks of smoking and used CTR and TI as industry fronts

in a campaign of deceit and misinformation about the health risks of smoking and the

addictiveness of nicotine. Complaint 11 30-34. As a result of the industry’s conduct, the

Complaint alleged, many Minnesotans began to smoke, particularly young people; many

Minnesotans became addicted to tobacco products and continued to smoke; and many

Minnesotans suffered and continue to suffer from the ilhtesses  and death caused by smoking,

creating the most pervasive public health issue of our time. Complaint ~~71-77.

For this conduct, the Complaint sought declaratory and injunctive relief under state

antitrust and consumer laws, damages, disgorgement of profits from sates of cigarettes in

Minnesota, attorneys’ fees, civil penalties and such other legal or equitable relief as the Court

deemed just. Complaint 11 134, 135. A significant portion of the relief requested by the State

on behalf of all Minnesotans focused on preventing tobacco use by young people, sharing with

the public research on smoking and health, and providing access to smoking cessation programs.

B. The Harm to Minnesotans Caused by Tobacco Products

The smoking cessation and national research accounts and the State’s proposed plan for

administration of those accounts are intended to diminish the harm which tobacco use causes to

the people of Minnesota. That harm is significant. Today, more than 6,000 Minnesotans die

each year from smoking-related diseases. Complaint 7 77; Minnesota Estimates of Mortality and

Economic Costs Due to Smoking, Based on 1995 Data, Minnesota Department of Health Center

for Health Promotion, November 1996; State Tobacco Control Highlights 1996, U.S.
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Department of Health and Human Services, Centers for Disease Control and Prevention 56 (Trial

Ex. 26,012). Nationwide, the death toll from smoking-related diseases exceeds 400.000 people

per year --more than the deaths caused by alcohol, suicide, homicide, AIDS, cocaine. heroin and

motor vehicles combined. Complaint 177; Trial Ex. 26,012 at 112. See Regulations Restricting

the Sale and Distribution of Cigarettes and Smokeless Tobacco to Protect Children and

Adolescents, 61 Fed. Reg. 44,396, 44,398 (1996).

When used as intended, tobacco causes disease and premature death. Dr. Jonathan

Samet, a physician and epidemiologist from Johns Hopkins University and a frequent contributor

to U.S. Surgeon General reports on smoking and health; Dr. Kenneth Graham, a cardiologist at

the Minneapolis Heart Institute; and Dr. Scott F. Davies, Director of Pulmonary and Critical Care

Medicine, Department of Internal Medicine at the Hennepin  County Government Center,

testified at trial concerning the many diseases associated with smoking. Tr. 3,434-3,941; 4,032-

4,127; 4,132-4,329.

Tobacco smoke contains over 70 known carcinogens and causes at least eight different

cancers. Tr. 3,580, 3,594-96.  Perhaps the best known of these is lung cancer, now the leading

cause of cancer deaths among both men and women in the United States. Tr. 3,579. Other

diseases caused by smoking include chronic obstructive pulmonary disease, coronary heart

disease, stroke and general diminished health status. Tr. 3,439-40;  3,598; 3,617; 6,647-48.

In addition to the human toll caused by smoking-related diseases, smoking imposes a

. huge economic burden. The estimated cost of treating smoking-related diseases in Minnesota

was $513 million dollars per year in 1995. Minnesota Estimates of Mortality and Economic

Costs Due to Smoking, Based on 1995 Data, Minnesota Department of Health Center for Health

Promotion, November 1996. Smoking costs Minnesotans an additional $776,000,000 per year

for income lost as a result of premature death or disability attributable to smoking. Id- The

Minnesota Department of Health estimates that in 1995, the total annual costs of smoking in

Minnesota were $1.3 billion dollars per year or $277 per Minnesota resident. !&.
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C. The Addictiveness of Nicotine and the Problem of Youth Smoking

The smoking cessation fund directly addresses the addictiveness of nicotine, a central

theme in the litigation. Dr. Richard Hurt, Director of the Mayo Nicotine Dependence Center.

testified at trial concerning the addictiveness of tobacco products and the need for smoking

cessation programs to help those who want to quit. Tr. 1,170-2,017.  Dr. Cheryl Perry of the

University of Minnesota and the Senior Scientific Editor of the 1994 Surgeon General’s Report,

Preventing Tobacco Use Among Young People, summarized the research concerning the

problems of youth smoking. Tr. 6,884-7,488.

The current data on smoking by children and young teenagers is sobering. The mean age

for beginning smokers is between 12 l/2 and 14 l/2 years old -- before graduation from the

eighth grade. Trial Ex. 3,824 at 67; Final Reporf of the Advisory Committee on Tobacco Policy

and Public Health, C. Everett Koop, M.D., Sc.D. and David Kessler, M.D., co-chairs, 5 (July

1997)(“Koop-Kessler Report,” Nyberg Aff. Ex. 3). In Minnesota  roughly a third of all high

school students reported smoking in the past month, Trial Ex. 26,012 at 56, and smoking among

teenagers is on the rise. Cigarette Use Among Minnesota Teens, 1995 Minnesota Student

Survey; see 61 Fed. Reg. at 45,240.

Once they start, many young smokers become addicted to tobacco products and report

that they want to quit but are unable to do so. Preventing Tobacco Use Among You& People,

Trial Ex. 3,824 at 78; Tr. at 6,919-21.  The data reviewed for Preventing Tobacco Use Among

Young People “indicate consistently that adolescent smokers frequently try to quit but are usually

unsuccessful, often have withdrawal reactions much like adult smokers, are difficult to recruit

and retain in formal cessation programs, and are not responsive to programs thus far developed.

Further basic research and new directions for intervention are clearly needed.” Trial Ex. 3,824 at

230.

Smokers become addicted to tobacco products because the tobacco products contain  the

drug nicotine. Koop-Kessler Report at 5 (Nyberg Aff. Ex. 3). Dr. Richard Hut-t  of the Mayo

Nicotine Dependence Center, a nationally renowned leader in the cessation field, testified that
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nicotine is an addictive drug and that many smokers who try lo quit are not able to stop smoking

on their own. Tr. 1,234; 1,515. Even some people with severe medical complications from

smoking still have difficulty quitting. Tr. 1,195-96.’

If smokers stop smoking, however, they decrease dramatically their chances of

contracting smoking-related diseases, including lung cancer, heart disease and chronic

obstructive pulmonary disease. Tr. 3,546-47;  3,615; 3,634-37;  4,076-78.  According to Dr.

Kevin Graham of the Minneapolis Heart Institute, if there were no smoking, the number of

people requiring cardiovascular care, for example, would decrease by half within five years. Tr.

4,250.

D. The Settlement Agreement and Consent Judgment

Section VIII. of the Consent Judgment establishes the smoking cessation and national

research accounts as part of the settlement in this case. Consistent with the request in the

Complaint that the Defendants fund smoking cessation programs in the State of Minnesota,

Section VIII.A.1. of the Court’s judgment requires the Settling Defendants to pay $102 million

dollars into a smoking cessation a c c ount in December of this year, to be used to offer smoking

cessation opportunities to Minnesota smokers and to be administered as ordered by the  Court.

In addition, Section VIII.A.2. of the Court’s judgment requires the Defendants to pay a

total of $100 million dollars over a period of 10 years, to be deposited into a national research

account and to be administered as ordered by the Court The Consent Judgment recites that the

parties envision that approximately 70% of the $100 million total will be used for research grants

relating to the elimination of tobacco use by children and 30% for program implementation,

evaluation and other tobacco control purposes. The administrator for the national research

’ Dr. Scott Davies of the Hennepin  County Medical Center described the difficulties experienced

by one of his patients, a former nurse at the University of Minnesota Hospitals, who started

smoking at age 13 and developed chronic obstructive pulmonary disease. Davies’ patient, like

many others, “has never been able to quit despite really heroic attempts,” even though she now

requires treatment with a bronchodilator and has been hospitalized several times. Tr. 4,082-84.
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account retains the discretion, however, to change this allocation. The first $10 million dollar

national research account payment was paid by the Defendants on June 1, 1998.

The remainder of the settlement payments to the State of Minnesota. beginning with a

$240 million dollar payment in September, 1998, must be deposited into the general fund of the

State of Minnesota. Section KC. of the Settlement Agreement acknowledges that the Attorney

General will propose, and the Settling Defendants agree not to oppose, that the Legislature

appropriate to a public health foundation one-half the Defendants’ settlement payments due in

September, 1998, and in January of the years 1999 through 2003, or approximately $650 million

additional dollars, to be used to diminish the human and economic consequences of tobacco use.

The Settlement Agreement contemplates that the directors of the public health foundation will

include public representatives and representatives of the public health community.

I. THE STATE’S PROPOSED PLAN FOR ADMINISTRATION OF THE

CESSATION AND NATIONAL RESEARCH FUNDS SHOULD BE APPROVED

Section VIII.A.3. of the Consent Judgment requires the State to submit a plan to the

Court for administration of the cessation and national research accounts. The State’s proposed

plan is now before the Court for approval. Health authorities co&m that tobacco use remains

the most serious public health problem of our time. The Court’s judgment forbids the tobacco

companies from targeting youth and misrepresenting the health effects of their products, but only

through concerted efforts designed to prevent  tobacco use by tomorrow’s young smokers and to

help current smokers break their addiction can real progress be made against tobacco-induced

disease and death. The State’s proposed plan is not a detailed roadmap to a solution of these

problems. Rather, it is intended to establish the best possible structure to achieve the solutions, a

structure marked by program expertise and public accountability

A. The State’s Plan for Administration

The State’s plan proposes the creation of a non-profit corporation, the Minnesota

Partnership for Action Against Tobacco, to bring together the expertise of government, public

health and citizen-at-large interests and to enable a sustained commitment to reducing the human
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and economic consequences of tobacco use. The purpose of the corporation will be. if the Court

approves, to administer the smoking cessation and national research accounts ordered established

by the Consent Judgment, as well as to administer any other grants or appropriations. including

such other funds from the settlement as the Legislature may appropriate or as may lawfully

otherwise become available.

Decisions about how to spend the cessation and national research accounts will be made

by the corporation’s nineteen-member Board of Directors. A majority of the Directors will be

appointed by elected officials of the State of Minnesota and each Director must have a

demonstrated history of activities directed at or expertise related to reducing the human and

economic consequences of tobacco use.

The nineteen Directors will be selected as follows:

l Two Directors, of different political parties, appointed by the Speaker of

the House:

l Two Directors, of different political parties, appointed by the Senate

Majority Leader;

l Two Directors appointed by the Governor;

. Two Directors appointed by the Attorney General;

l Two Directors who are employees or officials of city, county or other local

government;

l Two Directors representing organizations whose primary purpose is to

reduce the human, social and economic c onse que nc e s of tobac c o use ;

l Two Directors representing non-profit organizations, a substantial purpose

of which is to reduce diseases associated with tobacco use;

. Two Directors representing accredited teaching and/or research

institutions and foundations:

. Two Directors representing health care providers or payors; and

l One additional at-large Director,

9



The State’s Plan for Administration of Consent Judgment Funds, Appendix A to the

Nyberg Affidavit, and the proposed Articles of Incorporation for the Minnesota Partnership for

Action Against Tobacco, Appendix B to the Nyberg tidavit,  set forth the membership of the

Board of Directors and restrict the corporation’s purposes to those set forth in the Consent

Judgment and Settlement Agreement: namely, to administer the cessation and national research

accounts and to engage in other activities intended to diminish the human and economic costs of

the use of tobacco products. The corporation will be organized under IRS Code section

50 l(c)(3) and Chapter 3 17A of the Minnesota Statutes, with a twenty-five year duration, with the

intent that all available funds  will be spent during that twenty-five year period. The Board will

be advised by at least two Advisory Committees, one to develop state-of-the-art cessation plans

for the smoking cessation accounr  funds and one to recommend the best uses for the national

research account funds.

The Board will report periodically to the Court and to the Legislature, and its

0 expenditures will be subject to audit by the Legislative Auditor. Board meetings will be open to

the public and grants, contracts and Board meeting minutes will be available to the public.

Directors will serve without per diem or other compensation, except for reimbursement of

reasonable out-of-pocket expenses actually incurred. Directors must have had no affiliation with

the tobacco industry within the last ten years, to ensure the Board is independent of industry

influence. The Attorney General’s OffIce will support the Partnership during the initial start-up

phase, with a transition, by the end of the year, to staff hired by the Minnesota Partnership for

Action Against Tobacco. Salaries for Minnesota Partnership staff will be set by the Board (or by

delegation from the Board), subject to the limits in Minn. Stat. 5 15A.0815,  subd. 3 (Supp. 1997)

as amended (salaries may not exceed 75% of the Governor’s salary).

The proposed timeline  for initial start-up activities is included in the Plan for

Administration submitted to the Court, Nyberg Affidavit Appendix A. An initial report to the

Court will be made once the Board and Advisory Committees have been named. Once program

recommendations have been completed by Advisory Committees, there will be another report
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prior to any expenditures pursuant to those recommendations. A third report will be made one

year after incorporation and will include a report on Board activities as well as a tentative plan

for administration of any additional money which the Legislature may choose to appropriate to

the Partnership. Reports to the Court and Legislature will be made every two years thereafter, in

January of even-numbered years (commencing in January, 2000).

B. A Non-Profit Corporation Fund Admioistrator Will Permit A

Comprehensive, Sustained Cessation and Research Effort

The Affidavit of Luanne  Nyberg sets forth some of the work and recommendations of

leading public health authorities in the tobacco control, smoking cessation and tobacco research

fields. Unquestionably, these authorities support that cessation and research are key components

to any effective program aimed at reducing the harm caused by tobacco products. The creation

of a new nonprofit organization to support tobacco prevention and control programs and to

administer the cessation and national research accounts is fully consistent with the

recommendations of these public health  authorities. Nyberg Aff. 11 S-17,24-26.

Both former Surgeon General C. Everett Koop, M.D. and former FDA Commissioner

David A. Kessler, M.D. have indicated their support for the State of Minnesota’s plan in this

case. Dr. Koop has agreed to serve as co-incorporator of the Minnesota Partnership for Action

Against Tobacco. Nyberg Aff. 15. Dr. Koop and Dr. Kessler have agreed to serve as honorary

co-chairs of the Board. Nyberg A& 115-6.

The creation of an independent non-profit organization is one of the recommendations of

the Koop-Kessler Advisory Committee, a bipartisan group of twenty-five leading public health

and tobacco control organizations, convened at the request of Congress in 1997. Nyberg Aff.

1 15. Other Koop-Kessler recommendations stress the importance of the cessation and research

effort The final  report issued by the Advisory Committee recommends that: “Tobacco use

cessation programs and services should be funded or supported by the tobacco industry at a level

sufficient to ensure that they are provided universally and in a manner most likely to prove

effective.” Nyberg Aff 18. The report also states that: “Well&nded  research is essential to
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solving the personal health, medical care delivery and public health problems related tobacco

use.” Nyberg Aff. 7 9. Consistent with the State’s proposed plan, the Koop-Kessler Advisor)

Committee recommends all tobacco control activities funded or supported by the tobacco

industry should be developed and implemented in a manner entirely independent of the industry.

Nyberg Aff. 7 15.

Minnesota’s own public health leaders also support the creation of an independent

organization to oversee comprehensive tobacco control efforts. The Minnesota Public Health

Association, an association of public health professionals, passed a resolution on June 19, 1998.

in favor of a public health foundation administering the settlement funds in this case, and

Association representatives have written in support of the direction proposed by the State for the

administration of the cessation and national research accounts. Nyberg Aff. 1 16.

Minnesota Decides, a statewide, year-long effort by over 600 Minnesotans, also resulted

in recommendations which are consistent with the State’s proposed plan for administration of the

cessation and research accounts. Minnesota Decides: A Community Blueprint f or  Tobacco

Reduction calls for program integration:

A challenge in reducing tobacco use is that many of the necessary systems and

activities aren’t integrated. An infrastructure to develop, support, promote,

integrate and evaluate tobacco reduction programs is needed to assure integration.

Nyberg Aff. 7 12. Minnesota Decides contains further recommendations for additional research

and a mandate to provide assistance for those tobacco users who want to quit. Nyberg Aff. Ex. 7.

According to the Minnesota Decides report, “The critical point” is that the tobacco control effort

“be adequate and sustained.” Nyberg Aff. Ex. 7 at 34. The Minnesota Partnership for Action

Against Tobacco will permit such a sustained, coordinated public health-oriented effort.

The Minnesota Plan for Nonsmoking and Health, issued by the Minnesota Department of

Health, supports the coordination of approaches among groups interested in smoking cessation

and research programs, which the nineteen-member Board will make possible:
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If there is one lesson to be learned from the vast literature on smoking control, it

is that many approaches to promoting nonsmoking are partially but not

completely effective and that combined strategies are likely to be more successful

than  any one  a lone .
****

Minnesota state government, health care facilities, business, labor, voluntary

organizations, communities and individual smokers and nonsmokers [should] join

together in carrying out the recommendations in The Minnesota Plan for

Nonsmoking and Health.

Nyberg Aff. 1 14.

The  Minnesota Smoke-Free 2000 Coalition’s Great Minnesota Tobacco Control Get

Together process resulted in similar recommendations. The Smoke-Free process brought

together over 100 Minnesotans to develop recommendations on cessation, research and other

tobacco initiatives. Smoke-Free’s Get Together recommendations include “a sustained,

comprehensive, coordinated plan:”

Minnesota is in need of a comprehensive, statewide plan that will put in place

action to effectively reduce and prevent tobacco use, especially among children.
These efforts should include prevention, education, and treatment components.

To accomplish this, funding should be aimed at policies and programs that will

spur innovative partnerships and collaborations among the broad spectrum of

groups working to confront  tobacco use.

Nyberg Aff. 7 13

Public health leaders, including John Garrison, CEO and Managing Director of the

American Lung Association; Dr. Richafd Hurt of the Mayo Clinic; and Dr. A. Stuart Hanson,

President of the Minnesota Smoke-Free 2000 Coalition, have all written to the Attorney General

in support of the State’s proposed plan. Nyberg Aff. l/l/ 24-26

The State has begun to receive more specific information and proposals from experts in

the cessation and research fields for how plans for the cessation and research accounts might be

developed. See Nyberg AK. 7 10. These are the types of recommendations which the Board of-

Directors of the Minnesota Partnership for Action Against Tobacco will consider, once the Board

is incorporated and the Cessation and Research Advisory Committees have had the opportunity

to do their work. The State has also met with the Ofice on Smoking and Health of the national
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Centers for Disease Control and Prevention (CDC). Nyberg Aff. 1 17. The CDC has offered to

provide further assistance to the State and ro the Board as it develops plans for the most effective

use of the cessation and research funds. Nyberg Aff. ‘J 18. Michael P. Erickson, Director of the

CDC’s Office on Smoking and Health, states in his letter to Attorney General Humphrey: ‘“The

most successful tobacco control programs utilize partnerships consisting of diverse organizations

and institutions the Office on Smoking and Health looks forward to contributing to this

partnership.” Nyberg Aff. Ex. 12.

The proposed plan now before the Court does not contain any specific blueprint or

program for the cessation accounts or the national research accounts. Rather, it sets forth a

process which builds on the recommendations of those with experience and expertise in the

smoking and health field and which brings together those public health experts and government

representatives to consider, implement, and evaluate the smoking cessation and research work

which the settlement funds will make possible over a period of twenty-five years. The State will

return to the Court with a report, once the Board of Directors is selected, the Advisory

Committees have met, and recommendations have been made to the Boa rd for use of the

cessation and research accounts.

C. The Court Has Broad Authority to Approve the Plan as Proposed

Approval of the State’s plan is well within the broad authority granted to this Court to

award relief in cases, such as this, brought by the Attorney General on behalf of the public. State

of Minnesota bv Humphrey v. Alpine Air Products, Inc., 490 N.W.2d 888, 892 (Minn.  Ct. App.

1992), affd, 500 N.W.2d 788 (Minn.  1993); State of Minnesota by Humphrey v. Ri-Mel, Inc.,

417 N.W.Zd 102, 112 (Minn.  Ct. App. 1987) rev. denied (Minn. Feb. 17, 1988); see Beliveau v.-

Beliveau. 217 Minn.  235, 245, 14 N.W.2d  360, 366 (1944),  cited in City of Cloquet v. Cloquet

Sand &Gravel, Inc., 312 Minn.  277,251 N.W.2d 642,644 (1977).

Courts have approved the funding of remedial programs and the use of trust accounts in

other cases, as a means to fairly allocate settlement funds intended for the benefit of the public.

see, s, Bebchick v. Public Utilities Comm’n, 3 18 F.2d 187, 203-04 (D.C. Cir.),  cert. denied,
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l 373 U.S. 913 (1963); United States v. Exxon Corp., 561 F. Supp. 816, 853-57 (D. D.C. 1983).

aFfd, 773 F.2d 1240 (TECA 1985), cert. denied, 474 U.S. 1105 (1986).

Administration of funds by an independent entity or Board of Directors has also been

approved in a variety of public interest cases throughout the country. g In re Mike Moore.

Attomev General ex rel. State of Mississippi Tobacco Lit&lion,  Jackson County, Mississippi

Chancery Court File No.. 94-1429 (June 5, 1998)(Nyberg  Aff 1 19); United States v.

Metropolitan District Commission et al., Civ. No. 85-0489~MA  & 83-1614-MA (D. Mass., Aug.

23, 1988)(Nyberg Aff. 121); Frank J. Kelley,  Attorney General et al. v. Consumers Power

Company et aI., Ingham County, Michigan Circuit Court File No. 86-57075 & 87-60020-CE

(March 17, 1995)OJyberg  Aff. 122). See also the California Environmental Trust, selected to

administer natural resource damages fund in United States v. Shell Oil Co., Civ. No. 89-4220

(N.D. Cal. March 26, 1990)(Nyberg  Aff. 7 23).

0

Finally, this Court has previously approved settlements in which a portion of the

settlement payments are used to fund research, as well as settlements in which funds are directed

to a third party to address issues involved in the case. & In re McNeil-PPC, Inc., Order

Approving Assurance of Discontinuance, Ramsey County District Court File No. C4-96-10427

(Minn.  2nd Judicial Dist., October 16, 1996)(copy  attached as t\ppendix  C to the Nyberg

Affidavit); In re Walser Ford, Inc., Order Approving Assurance of Discontinuance, Ramsey

County District Court File No. 469545 (Minn.  2nd Judicial Dist., October 3, 1984); In re

Brookdale Ford, Ramsey County District Court File No. C7-90-11347 (Minn. 2d Judicial Dist.,

Oc tobe r 4, 1990)(copies  attached as Appendix D to Nyberg Affidavit).

The State’s proposed plan for administration of the smoking cessation and national

research accounts advances the purposes of the Consent Judgment, is consistent with other cases

resolved for the benefit of the public, will ensure the best, most effective use of the Consent

Judgment cessation and research fimds, a nd is well within this Court’s broad authority to approve

0

pursuant to the Se ttle me nt Agreement and Consent Judgment already entered in this case.
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CONCLUSION

For all of the foregoing reasons, the State of Minnesota requests the Court approve the

State’s plan for administration of the cessation and national research accounts by a nonprofit

organization whose purpose is to oversee the administration of these  and such other funds as the

Minnesota Legislature may hereafter appropriate to diminish the human and economic

consequences of tobacco use.

Respectfully submitted,

HUBERT H. HUMPHREY III

Attorney General

State of Minnesota -

’ ,-
ziu

THOMAS F. PURSELL

Senior Counsel

CHERYtkEILMAN
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Proposed Structure and Operation of Consent Judgment‘Fund  Administrator

l Administrator for the two funds established by the Consent Judgment (approximately 3% of

the total settlement funds); administrator would develop specific plans and programs to

effectuate the purposes of the Consent Judgment funds and conduct other tobacco control
activities.

-

l Administrator organized as a non-profit, &e’Minnesota  Partnership for Action Against

Tobacco @@AAT),  dedicated to reducing the human and economic consequences of tobacco

use; organized under IRS Code Section Sol(c)(?)  and Chapter 317A of Minnesota Statutes,

and subject to further operational limitations imposed by the District Court. Incorporators

are former Surgeon General C. Everett Koop and Attorney General Huberi  H. Humphrey III.

l Board meetings open to the public; grants, contracts and meeting minutes available to the

public; subject to audit by the Legislative Auditor.

l 25-year duration, with the intent that all available funds will be spent during that period on

purposes contemplated by the Settlement and Consent Judgment:

. Consent Judgment funds may not be used to reduce or substitute for benefits available

from private insurance or other programs

l Reasonable costs of administration payable out of settlement accounts

l Upon sunset, remaining assets distributed to the State for public purposes.

l Directors must have no affiliation with the tobacco industry or certain trade associations

within the last ten years and must have a demonstrated history ofactivities directed at or

expertise related to reducing the human and economic consequences of tobacco use.

. 19-person  board ofdirectors, with a majority of members drawn from or appointed by state

and local government officials:

l Two directors, of different political parties, appointed by the Speaker of the House

. Two directors, of different political parties, appointed by the Senate Majority Leader

l Two directors appointed by the Governor

l Two directors appointed by the Attorney General

l Two directors who are employees or ofIicials  of city, county or other local

government

l Eight directors from the public health community, including two each employed by 01

representing:
. organizations which have as their primary organizational purpose reducing the

human, social and economic consequences of tobaw’use

. non-profit organizations a substantial purpose of which is to ameliorate the

effects of and reduce incidence of particular diseases or health  conditions

associated with tobacco use

2



. accredited teaching and/or research institutions &d foundations

l health care providers or payors
l One at-large director

Directors serve withoutper diem or other compensation, except for reasonable out-of-pocket

expenses actually incurred.

Directors must adopt, in bylaws, a conflict-of-interest policy requiring officers and directors

to disclose fully to decision-making bodies of the organization whenever they may have a

conflict of interest within the meaning of Minn.  Stat. Section 317A.255, subd. 2 (1996).

.

.

.

*

.

Attorney General’s Office will  support during organization, with transition by the end of the

year to MPAAT staff; MPAAT staff compensation capped at the Group II salary limits

provided in Minn.  Stat. Section 15A.08 15, subd. 3 (Supp. 1997),  as amended.

Reports to Court when initial Board Members and Advisory Committees are selected; when

initial Advisory Committee recommendations are completed and prior-to any expenditures

pursuant to those recommendations; one year after incorporation; and thereafter to Court and

Legislature in January of even-numbered years.

In developing plans or programs, it is contemplated that the board of directors will:

. Build upon the plans and recommendations of other Minnesota planning efforts for

tobacco control, including efforts of the Minnesota Health Improvement Partnership,

the “Vision for Minnesota’s Future” process of the Minnesota Smoke Free Coalition,

the Blue Cross-Blue Shield “Minnesota Decides” process, Tobacco Control Models

of other health plans, and similar efforts, local and national.
. Work to reinforce and strengthen the public infrastructure for tobacco control at the

community and state level.
. Draw upon the experiences of California, Massachusetts, Florida, Oregon and other

states in developing and evaluating similar programs and will make extensive use of

the expertise and technical assistance of the United States Centers for Disease Control

and Prevention in designing effective programs, evaluating them, and ensuring

accountability.
. Rely extensively on advisory committees of stakeholders and experts with specialized

expertise, to develop plans and programs for cessation, research and other initiatives.
. Incorporate.strong  evaluation components from the inception of programs and modify

as necessary to maximize health outcomes.

May administer additional funds if the Legislature, in its discretion, chooses to grant or
‘appropriate any further settlement payments or if the organization receives funds from other

sources.

3
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0 STATE OF MINNESOTA

COUNTY OF RAMSEY

THE STATE OF MINNESOTA,
T

BY HUBERT H. HUMPHREY, III,

ITS ATTORNEY GENERAL,

and

BLUE CROSS AND BLUE SHIELD

OF MINNESOTA,

Plaintiffs,

vs.

PHILIP MORRIS INCORPORATED,

R.J. REYNOLDS TOBACCO COMPANY,
BROWN & WILLIAMSON TOBACCO

CORPORATION, BAT. INDUSTRIES

P.L.C., BRITISH-AMERICAN TOBACCO
COMPANY LIMITED, BAT (U.K. ei

EXPORT) LIMITED, LORILLARD

TOBACCO COMPANY, THE

AMERICAN TOBACCO COMPANY,
LIGGETT GROUP, INC., THE COUNCIL

FORTOBACCO RESEARCH-U.S.A.,

INC., and THE TOBACCO INSTITUTE,

INC.,

DISTRICT COURT

SECOND JUDICIAL DISTRICT

Case Type : Other Civil

Court File No. Cl-94-8565 ‘-

fitED
C,?,.+ e~-‘“ictmtM

BUG 28 1998

ORDER APPROVING PLAN

OF ADMINISTRATION

PURSUANT TO CONSENT

JUDGMENT

Defendants.

The State of Minnesota, by its submission filed on July 6, 1998, has piesented to the

Court a proposed plan for administering the cessation and national research fund accounts

established by the Court in Section VIILA.  of the Consent Judgment of May 8, 1998. The Court

held a hearing on the proposal on July 22, 1998. A copy of the State’s submission was served on

0 counsel for the Settling Defendants, who were present at the hearing.



The State proposes the funds be administered by a non-profit corporation, the Minnesota

Partnership for Action Against Tobacco. The State has submitted to the Court proposed articles

of incorporation for the non-profit organization; a plan for the organizational structure and

operation of the non-profit organization; and asuggested timeline which includes the convening

of expert Cessation and Research Advisory Committees to recommend uses for the cessation and

national research accounts to the nineteen-member Board of Directors. The State has also

submitted a memorandum in support ofthe proposed plan and the affidavit of Luanne  Nyberg

and various exhibits and appendices thereto.

Based on all of these submissions, on the evidence presented during the trial, on the

arguments of counsel and on all the files and records herein, the Court makes the following:

FINDINGS OF FACT

1. In its original and amended complaints herein, the State requested relief intended

to diminish the future harm from smoking. Specifically, the State requested orders of the Court:

Ordering defendants to fund a corrective public education campaign relating to

the issue of smoking and health, administered and controlled by an independent,
third party;

Ordering defendants to take reasonable and necessary affirmative steps to prevent

the distribution and sale of cigarettes to minors under the age of 18; and

Ordering defendants to fund clinical smoking cessation programs in the State of

Minnesota.

Complaint and Amended Complaints f 134(d), (e) & (f). The complaints also requested “such

other legal or equitable relief...as  the Court deems just and equitable.” &. fl 134(m).

2. Consistent with the State’s prayer for relief, the Consent Judgment, which was

approved by the Court on May 8, 1998 and entered as a judgment on May 19, 1998, requires the

defendants to pay $102 million into a separate smoking cessation account in December, 1998,

with the money to be used to offer smoking cessation opportunities to Minnesota smokers. ‘The

Consent Judgment also requires defendants to pay $100 million over ten years into a national

2



research account. The first $10 million dollar national research account payment has been made

by the Defendants. The money in this account is intended to further the elimination of tobacco

use by children and for other tobacco control purposes, as determined by the fund administrator.

3. The Consent Judgment requires-the State to submit a plan for the administration

of the smoking cessation and research accounts. The State’s submission is now before the Court

for approval.

4. The independent, non-profit corporation proposed by the State to administer the

cessation and national research accounts will utilize experts drawn from a broad spectrum of

government,  community and public health organizations to determine the best use of the

cessation accounts and the national research accounts, consistent with the Consent Judgment and

the Settlement Agreement.

5. The requirements for the operation of the proposed organization, as outhned in the

plan and reflected in the proposed articles of incorporation and this Order, will help to ensure

that the organization remains focused on its mission and accountable to the public

CONCLUSIONS OF LAW

1. This Court has jurisdiction over this matter and the power to approve the plan for

administration of the smoking cessation and national research accounts set forth in the Consent

Judgment.

2. The State’s plan for administering the Consent Judgment fimds through a newly-

incorporated non-profit organization is consistent with the Consent Judgment, with the other

orders of this Court, and with Minnesota law.

3



ORDER

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The State’s Plan for Administration of Consent Judgment Funds, including the

proposed Articles of Incorporation for the Minnesota Partnership for Action Against Tobacco, is

hereby approved, provided that the Board of Directors shall be enlarged to include two additional

directors, who shall, by education, training or experience, have demonstrated special skills in

community organizing. The specific provisions contained in the Proposed Structure and

Operation of Consent Judgment Fund Administrator (attached hereto and as modified by the

addition of the two  directors) are incorporated herein by reference as operational Plan

requirements. The State shall m,ake all other changes, to the Articles of Incorporation and other

documents, necessary to conform to the additions to the Board ofDirectors.

2. The Minnesota Partnership for Action Against Tobacco is authorized to expend

from the accounts established by the Consent Judgment, or from funds which otherwise become

available to it, reasonable sums for any start-up costs, operational expenses and information-

gathering which the Board may authotize  consistent with the Plan.

3. Pursuant to the terms of the Plan incorporated herein, the State shall report to the

Court when the initial Board Members and Advisory Committees are selected; when initial

Advisory Committee recommendations are completed and prior to any expenditures pursuant to

those recommendations; one year after incorporation; and thereafter to the Court and the

Legislature in January of even-numbered years.

Dated:
@

1 , 1998

I. E. COCKOWSKI.  District  Court Administrator.
k%IWy COUntY. state  Of MinneSota,  does  hereby
certify  that the attached  instrument  is a true
and correct  copy of the original an Lyle and

Ramsey County District Court



Court Approved Structure and Operation of

iMinnesota  Partnership for Action Against Tobacco

. Administrator for the two funds established by the Consent Judgment (approximately 3% of

the total settlement fimds);  administrator would develop specific plans and programs to
effectuate the purposes of the Consent Judgment funds and conduct other tobacco control

activities.

l Administrator organized as a non-profit, the Minnesota Partnership for Action Against

Tobacco (MPAAT), dedicafed  to reducing the human and economic consequences of tobacco

use; organized under IRS Code Section SOl(c)(3)  and Chapter 3 17A of Minnesota Statutes,

and subject to further operational limitations imposed by the Disttict Court. Incorporators

are former Surgeon General C. Everett Koop and Attorney General Hubert H. Humphrey III.

l Board meetings open to the public; grants, contracts and meeting minutes available to the

public; subject to audit by the Legislative Auditor.

l 2S-year duration, with the intent that all available funds will be spent during that period on

purposes contemplated by the Settlement and Consent Judgment:

l Consent Judgment funds may not be used to reduce or substitute for benefits available

from private insurance or other programs

l Reasonable costs of administration payable out ofsettlement accounts

l Upon sunset, remaining assets distributed to the State for public purposes.

l Directors must have no affiliation with the tobacco industry or certain trade associations

Lvithin  the last ten years and must have a demonstrated history of activities directed at or

expertise related to reducing the human and economic consequences of tobacco use.

. 2 I -person board of directors. with a majority of members drawn from or appointed by state

and local government officials:

l Two directors, ofdifferent political parties. appointed by the Speaker of the House

l Two directors, ofdifferent political parties, appointed by the Senate Majority Leader

l Two directors appointed by the Governor

l Two directors appointed by the Attorney General

l Two directors who are employees or officials of city, county or other local

government

Eight directors from the public health community, including two each employed by or

representing:
l organizations which have as their primary organizational purpose reducing the

human, social and economic consequences of tobacco use
. non-profit organizations a substantial purpose of which is to ameliorate the

effects of and reduce incidence of particular diseases or health conditions

associated with tobacco use
. accredited teaching andior research institutions and foundations



l health care providers or payors

l Two directors with special skills in community organization

l One at-large director

l Directors serve withoutperdiem  or other compensation, except for reasonable out-of-pocket

expenses actually incurred.

l Directors must adopt, in bylaws, a conflict-of-interest policy requiring officers and directors

to disclose fully to decision-making bodies of the organization whenever they may have a

conflict of interest within the meaning of Minn. Stat. Section 3 17A.255,  subd. 2 (1996).

l Attorney General’s Office will support during organization, with transition by the end of the

year to MPAAT staff; ‘MPAAT  staff compensation capped at the Group II salary limits

provided in Minn. Stat. Section 15A.0815, subd. 3 (Supp. 1997),  as amended.

l Reports to Court when initial Board Members and Advisory Committees are selected; when

initial Advisory Committee recommendations are completed and prior to any expenditures

pursuant to those recommendations; one year after incorporation; and thereafter to Court and

Legislature in January of even-numbered years.

l In developing plans or programs, it is contemplated that the board of directors will:

l Build upon the plans and recommendations of other Minnesota planning efforts for

tobacco control, including efforts of the Minnesota Health Improvement Partnership,

the ‘Vision for Minnesota’s Future” process of the Minnesota Smoke Free Coalition,
the Blue Cross-Blue Shield “Minnesota Decides” process, Tobacco Control Models

ofother  health plans, and similar efforts, local and national.

l Work to reinforce and strengthen the public infrastructure for tobacco control at the

community and state level.

l Draw upon the experiences of California, Massachusetts, Florida, Oregon and other

states in developing and evaluating similar programs and will make extensive use of

the expertise and technical assistance of the United States Centers for Disease Control
and Prevention in designing effective programs, evaluating them, and ensuring

accountability.

l Rely extensively on advisory committees of stakeholders and experts with specialized

experrise,  to develop plans and programs for cessation, research and other initiatives.

l Incorporate strong evaluation components from the inception of programs and modify

as necessary to maximize health outcomes.

May administer additional funds if the Legislature, in its discretion, chooses to grant or

appropriate any further settlement payments or if the organization receives funds from other

sources.
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Kathleen C. Harty, MEd

Executive Director

Ms. Harty recently accepted the position as the first Executive Director of the
Minnesota Partnership for Action Against Tobacco (MPAAT). She comes to

MPAAT fkom the American Medical Association in Chicago where she was the
first Deputy Director of the SmokeLess States National Program Office (NPO)
established in 1993 under a grant i?om  The Robert Wood Johnson Found@ion,
the largest private health care funder in the United States. Under her direction,

the program has grown from $IO-million, funding 19 sites and a staff of three,

to a $30-million program funding 31 sites and a staff of seven.

Ms. Harty’s background in education, training, communications, and large-scale

project management has equipped her to provide expertise to multiple national
committees, task forces, and strategic advisory groups. She is currently serving
on the planning committee for the 12’h  World Conference on Tobacco and
Health to be held in Chicago in the summer of 2000.

Ms. Harty is a nationally recognized expert in the use of print and electronic
media in smoking control education programs. Award-winning radio, video, and
print media created under her direction while director of comprehensive

smoking control programs in Minnesota are in use in 26 states and foreign
countries. In 1990, C. Everett Koop, MD awarded Ms. Harty the Surgeon

General’s Medallion, and in 1996 she was recognized by Today’s Chicago
Woman newspaper as one of the “100 Chicago Women Making a Difference.”

Lois E. Martens

Executive’Assistant

Ms. Martens is a highly experienced Executive Assistant. During the nineties

she held several Executive Assistant positions within the Minn&sota  Vikings
organization working for several high-level Executives including, the Prisident

and CEO, the Vice President for Marketing and Business Development, the
Vice President of Finance, and the Vice President of Team Operations.

She has also been a property manager, a small business owner and comes to
MPAAT from the Elizabeth Arden Salons, Inc. where she was an tixecutive
Assistant simultaneously to the President and CEO and the~Executive  Vi&

~President  .and Chief Financial Officer.
:_.
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MPAAT CESSATION  ADVISORY  COMMITTEE

Co-Chair
Taylor Havs MLI

Chair, Division of General Internal Medicine

Mayo Clinic

200 First Street SW

Rochester, MN 55905

Work Phone: (507) 284.5056

Work Fax: (507) 284.4959

E-mail: havs.tavlor~mavo.edu

Co-Chair
Maureen Reed MD

Medical Director for Contracted Care

Heal tbPartners

PO Box 1309

Minneapolis, MN 55440.1309

Work Phone: (612) X83-5321
Work Fax: (612) 883-5380

E-mail: maureen.k.reed~HzalthParmers.com

Mario Anchondo

CLUES Chicanos Latinos Unites En Servicio
2110 Nicoller Ave.

Minneapolis, MN 55440

Work Phone: (612) 871.0200

WorkFax: (612) 871-1058

LaRave  Anderson
Health Education Program Manager

White Earth Reservation

POBox418

White Earth, MN 56591
Work Phone: (218) 983-3285 x356

Work Fax: (2 18) 983.3984

E-mail: larayea@eot.com

Grace Arrineton

Health Director

Minneapolis Urban League

1017 Olson Memorial Hwy
Minneapolis, MN 55404

Work Phone: (612) 374.0027 x222

Work Fax: (612) 374-9744
E-mail: mulhealth@aol.com

Susan  R. Bosak

President Elect

Red River Uealth Promotion Coalition

720 N. 4th Street

Fargo, ND 58122

Work Phone: (701) 234-6332

E-mail: susanbosak@meritcare.com

Carolvn  Carlson

Center for Tobacco Reduction

and Health Improvement

BlueCrossiBlue  Shield ofMinnesota

Rt3-11POBox64179

St Paul, MN 55164.0179

Work Phone: (651) 456.7250
Work Fax: (651) 456.6768

E-mail: ccarlson@bcbsmn.com

Carol Carver

Minnesota Dental Hvzenists  Assn
. -1406 Cedar Street

Glencoe,  MN 55336

Work Phone: (320) 864-3277

Home Phone: (302) 864.4206

E-mail: calfc@juno.com

Linda Cobb

Minnesota AFL-CIOIAFSCME Council No. 14

300 Hardman Ave. S.

So. St. Paul, MN 55075
Work Phone: (65 I) 455.0773

Work Fax:(651)455-1311

E-mail: Icobb@afscmel4.org

Lester Collins Jr.

Tobacco Compliance Investigator

Minnesota Dept. of Health
PO Box 64882

Golden Rule Bldg. Suite 400

St Paul, MN 55164-0882

Work Phone: (65 1) 28 I-9803

Work Fax: (651) 215-8955

E-mail: lester.collins@heatth.state.mn.us



Anne Draewr

Minnesota Nurses Association

1400 Autumn  Drive SE

Owatatlna,  MN 55060

Phone: (507) 451.8275

Work Phone: (507) 451-3850

Work Fax: (507) 455-0485

Lowll C. Dale MD

Assoc. Medical Director.

Nicotine Dependence CtrlMayo Clinic

200 First Street SW

Rochester, MN 55905

Work Phone: (507) 284-25 11

Work Fax 507-266-0036

Lowell Duncan

Hazelden Foundation

RW7 PO Box 176

Center City, MN 55012

Work Phone (651) 213.4574

Work Fax: (65 I) 3 12.4590
E-mail: lduncanOhazelton.org

Kav Eberman
Coordinator of Clinical Program

Nicotine Dependence Center/Mayo Clinic
200 First Saeet  SW

Rochester, MN 55905

Work Phone: (507) 266.1930

Work Fax: (507) 266.7236

Marv Edwards

Vice President of Public Policy

Fairview Systems

1st FI Corp./2450 Riverside Ave.

Minneapolis, MN 55454

Work Phone: (612) 672-2895
Work Fax: (612) 672-6060

medwardsl@fairview.org

Howard EDstein
Senior Planner Analyst

Health Promotion Division

Hennepin Co Community Health

525  Portland Ave. S.

Minneapolis MN 55415.1569

Work Phone: (612) 34X-7550

Work Fax: (612) 348-4841
E-mail: howard.epstein@co.hennepin.mn.us

Lucie Ferrell

Nursing Educator/Chair Ramsey County

Community Health Advisory Task Force

Augsburg College

71 Hickory St.

Mahtomedi, MN 55 155

Work Phone: (612) 330-1215

Work Fax: (612).330-1649

John Garrison

Managing Director

American Lung Assoc.

1740 Broadway

New York, NY 10019.4374

Work Phone: (212 315-8701

Work Fax: (212) 765.7876

E-mail: jgarrison@lunwsa.org

Patrick Gleason

Ass&ant  Professor
College of Pharmacy

U of M/7-1  15E Weaver-Densford Hall

308 Harvard St. SE

Minneapolis, MN 55455

Work Phone: (612) 626-2340
Work Fax: (612) 625.9931

E-mail: gleas017@tc.umn.edu

Connie Graff

Respiratory Care Dept.
Lake Region HealthCare  Corp.

7 I2 South Cascade

Fergus  Falls MN 56537
Work Phone: (218) 736.8268

Work Fax: (218) 736.8783

Luci Gunderson

Oncology Program and Parish Nurse Ministry
St Mary’siDuluth Clinic Health System

407 3rd St. SE

Duluth MN 55805

Work Phone 1: (218) 720-2465

Work Phone 2: (715).394.7823
E-mail: lgunderson@smdc.org

Tvrone  Guzman

Executive Director

Cenno Cultural Chicano

1915 Chicago Ave. S.

Minneapolis, MN 55404

WorkPhone:  (612) 874.1412
Work Fax: (612) 874-8149

E-mail: centro@mn.uswest.net
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Gavle Hallin

Health Administrator

City of Bloomington
1900 West Old Shakoppee Rd.

Bloomington, MN 55431

Work Phone: (612) 948.8905

Work Fax: (612) 948.8997

E-mail: ghallin~ci.bloomiletot~.~~.t~s

Jean Harris ivm
Chair, Health SubcommiteclUS  Conference of

Mayors and Mayor

City of Eden Prairie

10X60  Forestview  Circle
Eden Prairie, MN 55347

Phone: (612) 829-0285

E-mail: jharris@EdenPrairie.org

Dorothv Hatsukami

U of M Dept. of Psychaitry
Box 392 Mayo/420 Delaware St SE

Minneapolis,  MN 55455.0392

Work Phone; (612) 626-5168

Work Fax: (612) 624-8935

E-mail: hatsuOOl@tc.umnedu

Darln Havlicek
American Cancer Society/
Minnesota Council

33 16 West 66th Street

Minneapolis, MN 55435
Work Phone: (612) 925.6340

Work Fax: (612) 925.6333

E-mail: dhavlice@can&r.org

Randy Johnson

Chair/Hennepin  C o u n t y

Board of Commissioners
A-2400 Government Center

300 S. 6th Street

Minneapolis, MN 55487.0240

Work Phone: (612) 348.7855
Work Fax: (612) 348-5295

E-mail: randy.johnson~co.hennepin.mn.us

Barbara Kelii

Health Promotion Coordinator

UCare  Minnesota

2550 UniversityAve.  W, Suite 201 S

StPaul, MN 55114
Work Phone: (65 1) 603.5347

Work Fax: (651) 603.0650

E-mail: bkelii@ucare.org

Mary Kennedy

Assistant Commissioner for Health Care
and Medicaid Directorices

444 Lafayette Road

St Paul, MN 55155

Work Phone: (651) 282.9921

Work Fax: (651) 297.3230

E-mail: marv.kennrdv~state.mn.us

David Klevan  MD

Health Partners  Como Clinic

25OOComo  Ave.

St Paul, MN 55108

Work Phone: (651) 641-6223

Work Fax: (651) 641-6295
E-mail: david.h.klevan@healtparmers.com

Kurt Koehler

Planning Specialist

Ramsey County Human Services

160 E. Kellogg/Room 9500

St Paul, MN 55101

Work Phone: (651) 266.4113

Work Fax: (651) 266-4439
E-mail: kurt.koehler@co.ramsey.mn.us

Jim Kohrt
Business Health Care Action Group Rep

Cargill Dept 85

POBaxS685

Minneapolis, MN 55440.5685
Work Phone: (612) 742-7043

Work Fax: (612) 742.5693

E-mail: Jim~kohrt@cargill.com

Barrie  March MD

MeritCare

737 North Broadway
Fargo, N Dakota 58123

Work Phone: (701).234-2261

Work Fax: (701).234-2080

Burneli  Mellema. MD

Minnesota Medical Association

101 Willmar Ave S.W.

Willmar, MN 56202-3591

Work Phone: 320.23 l-6768

Work Fax: 320-231-5076
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Kim Miner

Research Scientist

Tobacco Planning and Policy Development
Minnesota Dept. of Health

85 E. 7th Place

St Paul, MN 55164-0882

Work Phone: (651) 281-9798

Work Fax: (651)  215-8958
E-mail: kim.miner~health,state.mn.us

Darren  PhilliDs

Pulmonary Rehab. Manager

First Care Medical Services

900 Hilligoss Blvd. SE
Fosston, MN 56542.1599

Work Phone: (21X)435-1133  ext 272

Work Fax: (128) 435-l 134

Liz Prebieh

St Louis County Commissioner

Sixth Comm Dist Court House
Virginia, MN 55792

Work Phone: (218) 749-7108

Helen Hoemhild

Worksite Wellness  Programs Inc
2239 Bicentennial Ct.
NewBrightor~,MN55112-7158

Work Phone; (651) 636-5086

Work Fax: (651) 227.5459

Pager: (6 12).539-2298

E-mail: wwpi@aol.com

Joachim  Roski

Director, Quality and Performance Effectiveness

Allina Health System

5601 Smetana Drive, PO Box 9310
Minnetonka,  MN 55440-93 10

Work Phone: (612) 992.2614

Work Fax: (612) 992.2788
E-mail: jroski@allina.com

Valerie Sheehan

American Indian Advocate

MN Dept. of Health and Family Support
250 S 4th Street Room 110

Minneapolis, MN 55415.1372

Work Phone; (612) 673.3028
Work Fax: (612) 673-3737

TDD: (612) 673-3333

E-mail: valerie.sheehan@ci.m~eapolis.mn.us

Debra INI.  Smith

Evaluation and Development Coordinator
Fond Du-Lx Human Services Division

4915 Glenwood Street
Duluth, MN 55804

Work Phone: (218) 878.2104

Work Fax: (218) 879.8378

E-mail: dssmith@computerpro.com

Eric Stafne DDS

Director Predoctoral  Clinical Periodontology

School of Dentistryl7.368  Moos Tower

5 15 Delaware St SE

Minneapolis, MN 55455

Work Phone: (612) 626.0440
Work Fax: (612) 626.2652

E-mail: stafnOOl@tc.umn.edu

Susan E. Sullivan

Research & Evaluation Manger,

Institute for Research and Education

HealthSystem  h4N

3800 Park Nicollet  Blvd

Minneapolis, MN 55416-2699

Work Phone: (612) 993-3926
Work Fax: (612) 993.1840

E-mail: sesullivan@compnser,com

Christine Tholkes

American Lung Association

490 Concordia Ave.

St. Paul MN 55103
Work Phone: (65 I) 227.8014

Work Fax: (651) 227.5459

E-mail: ctholkes @alamn.org

Don Tomsche
Minnesota AARP

663 I Gretchen Lane N

Oak&ale, MN 5512X-3134

(612) 777.4289

Khuong Trieu

294 Edmund Ave.

St Paul, MN 55 103

651-228-1959

Ann Webb
Asian PaciIic Council

200 University Ave., Suite 100
St Paul, MN 55103

Work Phone: (651) 296.7151

Work Fax: 651-297-8735

E-mail: ann.webb@state.mn.us
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Kathv J. Zwiw

Oral Health America

Park Dental

670 I Sherman Lake Rd
Lino Lakes, MN 55038

Work Phone: (612) 531-7177

Home Phone: (651) 426-1731

Minnesota PartnershiD  for

Action Against Tobacco

Luanne  Nyberg
Temporary Address: 490 Concordia  Ave

St Paul MN 55103
Phone 651-268-7593

Fax: 65 1-227-5459

Permanent Address: 590 Park Street, Suite 400
St Paul, MN 55103

Phone: 651-224-0900

Fax: 651-224-1700

Rick Bernardo

5148 15tiAveS

Minneapolis MN 55417
Phone: 612-824-7176

Fax: 612-824-7476

E-mail rickb@bitstream.net
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Research  Advisory Committee

CO-CHAIRS:
Carol Falkowski
Hazelden  Foundation
POBoxll

Center City MN 55012.0011

Work Phone: 651-213-4566
WorkFax:  651-213-4536

E-mail: cfalkowski~haazelden.org

Jean Forster, Ph.D.
Division of Epidemiology

University of Minnesota
School of Public Health

1300 South 2”” St/Suite 300

Minneapolis MN 55454
Work Phone: 612-626-8864
Work Fax: 612-624-03 15

E-mail: forster@epivax.wnn.edu

COMMITTEE iWEMBERSHfP:

Mary Ellison
Office of Drug Policy

& Viblence  Prevention
Minnesota Department of

Children, Families and Learning
1500 W Hwy 36

Roseville MN 55113-4266
Work Phone: (651) 582-8344
Work Fax: (651) 582-8497

Steven Foldes, Ph.D.
Blue Cross/Blue Shield of Minnesota
3400 Yankee Dr/PO Box 64560

St Paul Mn 55164-0560

Work Phone: (651) 6X3-2049
Work Fax: (65 1) 405-7422
E-mail: sfoldes@bcbsnm.com

Jinnet Briggs Fowles, Ph.D.
Institute for I&search and Education

HealthSystem  Minnesota

3800 Park Nicollet Blvd
Minneapolis MN 55416

WorkPhone:  (612) 993-1949
Work Fax: (612) 993-3741

E-mail: fowlei@hsmnet.com

Gretchen Griffin,  M.P.H.
Minnesota Department of Health
ASSIST Project

PO Box 64882
St Paul MN 55164.0882

Work Phone: (65 1) 281-9780
Work Fax: (65 1) 215.8958
E-mail: gretchen.ariff~chealth.state.mn.us

Kaying Hang, M.P.H.
Office of Refugee Health
Minnesota Department of Health

717 Delaware St SE
Minneapolis MN 55440

Work Phone: (612) 676-5684

Work Fax: (612) 676-5689
E-mail:

Jeffrey Hunsberger
Minnesota Deptartment  of Human Services
Chemical Dependency Division

444 Layfayette Rd
St Paul MN 55155

Work Phone: (65 1) 582-  184 1
Work Fax: (651) 582-1865

E-mail: jeffrey.hunsberger@statemn.us



Robert J. Jeddeloh, M.D.
Care System Immvation
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Activities  and Accomplishments  Through March I,1999

July 6,1998

July 22,1998

0 August 27,1998

The State of Minnesota submitted the “Plan for Administration of
Consent Judgement Funds,” along with supporting memorandums

and affidavits. This plan proposed the creation of the Minnesota

Partnership for Action Against Tobacco (MPAAT) as the
administrator of three percent of the tobacco settlement recovery, a
one-time payment of $102 million for cessation and a series of $10
million payments over ten years for research and other tobacco

control activities.

Hearing before Ramsey County District Court Chief Judge
Lawrence Cohen to consider “Plan for Administration of Consent

Judgement Funds.”

Chief Judge Lawrence Cohen approved the plan establishing
MPAAT with slight modifications.

September 21, 1998 MPAAT is incorporated as a not-for-profit organization at the

Minnesota Secretary of State’s Office.

September 28,1998 The political appointing authorities designated by the Court-

approved plan and MPAAT’s co-incorporators announced the
selection of MF’AAT’s  first Board of Directors.

September 29,199s IvIPAAT’s  Board of Directors held its inaugural meeting, opened

by honorary co-chairs Dr. C. Everett Koop and Dr. David Kessler.
As with all subsequent board meetings, the meeting was open to
members of the media and public.

The Board:

l Passed a resolution ratifying Dr. Richard Hurt as President and
Board Chair, and naming Laura Waterman Wittstock as

Treasurer.

l Passed resolutions creating Board Committees and Advisory
Committees to develop recommendations for the Board on the

use of settlement funds.
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OCTOBER 1998 ACCOMPLISHMENTS

l The MPAAT Board of Directors held its second meeting. The Board:

- Voted to explore funding options for a comprehensive tobacco survey of MN

adults in conjunction with Blue Cross-Blue Shield of MN.

- Voted to accept a donation of 1.4 million Nicotrol patches with a retail value of
$5 million from McNeil Consumer Products.

- Heard a presentation from representatives of the Centers for Disease Control and
Prevention, U.S. Department of Health and Human Services on evidence-based
approaches to tobacco control.

l The MPAAT Executive Committee named chairs and members of Board committees,
chose a management consultant to assist with organizational start-up, and developed a
process to solicit members for the advisory committees.

l The MPAAT qersonnel  Committee developed a search process for the Executive

0

Director position.

l The MPAAT Finance Committee adopted three separate resolutions recommending
the establishment of an initial operating account at Bremer Bank, authorizing the
Finance Committee chair to sign checks up to $2,500, and recommending the
adoption of a reimbursement policy modeled after the State of Minnesota
reimbursement policy.

l The MPAAT Facilities Committee recommended three office space sites to be visited
by the entire committee.

l The MPAAT Public Information Committee began to more specifically define the
mission and public messages of the organization.

NOVEMBER 1998 ACCOMPLISHMENTS

l MPAAT delivered its first report of activities to the Ramsey County District Court in
support of transferring $500,000 to the MPAAT operating account.

l The MPAAT Executive Committee developed a process to form advisory committees
and to accept the donation ofNicotro1 patches.

l The MPAAT Personnel Committee passed a resolution adopting a benefit package
similar to the State of Minnesota for all MPAAT staff.
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NOVEMBER 1998 ACCOMPLISHMENTS (continued)

l The MPAAT Finance Committee implemented the Court’s release of funds to cover
start-up expenses and approved the job description for the Controller’s position.

l The MPAAT Facilities Committee recommended office space at 590 Park in St. Paul
and provided options for optimal use of space.

l The MIPAAT  Public Information Committee created a list of questions to facilitate a
Board retreat scheduled in December and further defined MPAAT’s public message.

DECEMBER 1998 ACCOMPLISHMENTS

The Board of Directors hired Kathleen Harty as MPAAT’s first Executive Director,
after an exhaustive search and interview process conducted by the Executive
Committee, the Personnel Committee, and the full Board.

The MPAAT Board held its third business meeting and participated in a Board
retreat. The Board:

Heard a presentation by Legislative Auditor Jim Nobles on the functions of his
office and offered advice regarding the formation of various policies. Mr. Nobles
offered model policies for the Board’s consideration.

- Approved the negotiation of a contract with Clearwater Research, Inc. to design,

implement and report on the adult baseline tobacco survey.

- Adopted a policy to address donated gifts and services.

- Approved a budget for a three-month distribution period for the Nictotrol patches.

- Approved two co-chairs for both the Cessation and Research Advisory
Committees and discussed proposed processes to form these committees.

MPAAT representatives appeared at a hearing before Chief Judge Cohen regarding
the transfer of remaining Court-dedicated funds to MPAAT’s account.

The MPAAT Finance Committee, after gathering input from various community
sources, hired Jeffrey Slocum and Associates to develop an interim investment policy

and voted to invest MPAAT’s Court-designated &nds in Lotsoff  Capital
Management’s enhanced cash portfolio strategy.

The Facilities Committee approved a lease for office space ,at 590 Park examined
discussed quotes for network computer systems and telecommunications systems.
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JANUARY 1999 ACCOMPLISHMENTS

l The MPAAT Board of Directors held its fourth meeting. Dr. Hurt ofticially
introduced Kathleen Harty as MPAAT’s first Executive Director. The Board:

- Received reports on the adult baseline survey, and the findings of the Hennepin
County tobacco survey.

- Discussed a draft of MPAAT’s bylaws,

- Ratified the decision of the Finance Committee to invest MPAAT’s funds in
Lotsoff  Capital Management’s enhanced cash portfolio.

- Approved the negotiation of a contract with HealthSystem  Minnesota to manage
the distribution of 1.4 million Nictrol patches.

l The Facilities Committee met to approve contracts for network computer systems,
telecommunication systems, and network and telephone cabling.

l The Personnel Committee met to define priority staff positions to till in the short
term, including a finance director, communications director, and an executive

assistant to Executive Director Harty.

FEBRUARY 1999 ACCOMPLISHMENTS

l The MPAAT Board of Directors held its fifth meeting. The Board:

- Adopted bylaws for the organization.

Approved the membership of both the Research Advisory Committee and the
Cessation Advisory Committee.

- Agreed to modify the advisory committee structure to create a strategically

selected Evaluation Advisory Committee and a Task Force to gather input from
youth and populations historically targeted by the tobacco industry.

- Discussed a draft MPAAT Mission Statement and an abbreviated slogan.

l The Personnel Committee developed a draft personnel handbook,

l The Facilities Committee met to examine price quotes for office machines, including
a copier and fax machine for MPAAT’s permanent office space.

l The Executive Committee met to discuss several policy options regarding board
succession and the advisory committee structure.



Description

l The State of Minnesota’s settlement with the tobacco industry required the defendants to
pay $102 million into a special long-term fund to offer stop-smoking opportunities to
Minnesota smokers. Defendants were also forced to pay 5100 million into a second
account, for research into smoking and health issues, including research on tobacco use by

children, and for other tobacco control purposes.

l While the Legislature will decide how to use the rest of the settlement money, the two

earmarked funds, which represent abour three percent of the overall settlement, remain
under the control of the District Court.

l The Court has appointed a new non-profit organization, the Minnesota Partnership for
Action Against Tobacco (MPAAT). to administer the two earmarked funds. MPAAT is a
Minnesota non-profit corporation, subject to the specific. ongoing supervision of the
District Court, as well as the legal restrictions that govern all non-profit corporations and

the Attorney General’s oversight over charitable organizations.

l MPAAT will administer the Court-controlled funds for twenty-five years, at which time it
WIII go out of existence. Depending on how it allocates the funds over the twenty-five year

period, MPAAT will be able to spend perhaps eight to ten million dol~lars  annually on stop-
smoking programs and research. By contrast, the tobacco industry spends nearly one
hundred million dollars on advertising and promotion in Minnesota every year.

l The Honorary Co-Chairs of MPAAT are two of America’s most highly-regarded public
health leaders, Dr. C. Everett Koop, who served as Surgeon General under Presidents
Reagan and Bush, and Dr. David Kessler, who headed the U.S. Food and Drug

Administration under Presidents Bush and Clinton.

l MPAAT is chaired by one of the world’s foremost experts on nicotine, addiction and

smoking cessation, Dr. Richard D. Hurt, the Director of the Nicotine Dependence Center at
the Mayo Clinic and Professor of Medicine at the Mayo Medical School.

l MPAAT’s twenty-one Directors are drawn from diverse fields of expertise, but are united
by their commitment to solving this problem. Elected officials of the State (the Governor,

Attorney General, Speaker of the House and Senate Majority Leader) appoint eight of the
Directors. Two other Directors represent local government. The remaining Directors are

experts drawn from fields specified by the Court, such as researchers and health care
providers. The current Board includes two legislators, two county commissioners and a



mayor, as well as the President ofthe American Lung Association, five physicians and two

nurses. The Board is unpaid.

l MPAAT’s Board is aided by the work of Advisory Committees made up of’ Board
members, leading experts and committed community members from across the state.

MPAAT’s Cessation Advisory Committee, made up of fifty experts from around the state
and chaired by experts from HealthPartners and the Mayo Clinic, will help MPAAT identify

the most cost-effective ways to use the cessation account. The Research Advisory
Committee, chaired by experts from the University of Minnesota and the Hazelden
Foundation, will develop recommendations for effective use of the research account.

l In all its activities, MPAAT will emphasize rigorous evaluation of its efforts, to measure
what works and what doesn’t. It will set goals and objectives, and will be accountable to

the Court and the public for demonstrating progress toward them.

l The Court Order and Plan governing MPAAT created a series of safeguards to make
MPAAT accountable to the public, such as a requirement that meetings be public and that

its minutes, grants and contracts be available for public inspection. MPAAT will be subject
to audit by the Legislative Auditor, in addition to an annual audit by an independent
accounting firm. It must report periodically to the District Court and the Legislature on its

activities and progress.

l MPAAT’s by-laws contain a best-practices conflict of interest policy requiring Board
members to remove themselves from the room prior to any discussion or vote involving

organizations with which they are aftiliated. Board members and officers receive no
compensation or per diem for their sewice, other than reimbursement for out-of-pocket
expenses. Staff salaries are limited to the caps on comparable positions in state agencies



l

Designed for Accountability

The Minnesota Partnership for Action Against Tobacco, MPAAT, is a new private,
nonprofit health foundation created as part of the Minnesota tobacco settlement. Under

the authority of the Ramsey County District Court, MPAAT was carefully designed to
balance two goals: accountability and independence. The Court has entrusted MPAAT

with long-term funding to help smokers who want to quit and to fund new research on
smoking and health. MPAAT’s twenty-five year endowment of $202 million will allow
it to spend between $5 and $10 million annually for stop-smoking programs and research
projects.

For these efforts to succeed, MPAAT was designed to balance two key goals. First, it

must be indeoendent of the influence of the tobacco lobby and shifting budget priorities.
Second, it is accountable to the District Court and the public. Some of the safeguards that
ensure its accountability include:

l MPAAT is a creature of the District Court, and operates under the Court’s permanent
supervision and oversight.

l MPAAT’s activities will be guided by performance measures that the public and the
Legislature can use to judge its success, Every MPAAT program must include a

strong evaluation component to measure its effectiveness.

l MPAAT’s  Board of Directors is a blue-ribbon group of twenty-one experts drawn
from different disciplines, but united by a commitment to public health. Eight of the
Directors are appointed directly by elected state officials, who can remove their

appointees at any time. At least two more Directors must represent local units of
government. The initial Board of Directors includes two legislators, two county
commissioners, a mayor and a former Legislative Auditor.

l MPAAT is subject to audit by the Legislative Auditor, and to an annual audit by an
independent accounting firm.

l Board meetings are open to the public, as are minutes, grants and contracts.

l MPAAT directors and employees are governed by conflict-of-interest rules stricter

than those applicable to the State or other nonprofits.

l MPAAT submits biennial written reports to the District Court and the Legislature.

l As a private, nonprofit corporation, MPAAT tiles annual disclosure reports with the
Attorney General and is subject to oversight by the Attorney General.

l MPAAT’s Directors receive no compensation or per diem.

l

l
Employees’ compensation cannot exceed that of comparable state employees.

l After twenty-five years, MPAAT must go out of existence and return any remaining
funds to the State.
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GERALD W. CHRISTENSON

Distinguished Adjunct Professor, University  of St. Thomas

Dr. Chris~tenson served as Chancellor  of the Minnesota Community College
System from 1983 until his retirement  from that position in 1992. As the chief
executive  officer of the Minnesota Community  College System, Dr. Christenson
directed the operation of twenty-one campuses with total enrollment of over

56,000 students, 4,000 employees and an annual budget of $150 mi~llion. During
his tenure  there,  he worked toward a smoke-free environment  on all campuses,  and
Christenson’s  frequent attendance at the Minnesota tobacco  trial attests  to his

interest  in reducing the human and economic consequences of tobacco use. Under
his leadership, enrollment  in Minnesota’s Community  Colleges increased by 50
percent, the number  of minority  students tripled, services  to non-traditional

students  were vastly expanded,  and the Legislature authorized  over $140 million
in construction projects on community  college campuses.  Following his
retirement as Chancellor, Dr. Christenson  accepted  an appointment  as
Distinguished Adjunct Professor at the University of St. Thomas. Prior to his
service to the Minnesota Community  College System,  Dr. Christenson  held a
number of high level positions in Minnesota state government,  including

Commissioner of Finance, State Planning  Director,  and Legislative Auditor.
Christenson  holds a BA from St. John’s University and an MA and Ph.D. from the
University  of Minnesota.
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JOHN R. GARRISON

Managing Director,  American Lung Association

John Garrison has served as Managing Director of the American  Lung Association
since 1990. The Lung Association, founded in 1904, speaks  with a strong voice

on national health issues as well as involves hundreds of thousands of volunteers
in fighting to prevent lung disease  and promote lung health through more than 90

affiliates across  the U.S. Under Garrison’s leadership, the Lung Association has
stood firm in its opposition to any Congressional  action on tobacco that fails to
achieve  meaningful  public health protections or that grants the tobacco  industry
any special  legal protections. Garrison and ALA asked  Congress and President

Clinton to scrap the inadequate deal presented by the industry  in 1997, and worked
effectively with organizations  across  the country to strengthen federal tobacco

legislation considered in 1998. Prior to his work with the Lung Association, Mr.
Garrison  served  for more than a decade as President and Chief Executive Officer
of the National Easter  Seal Society. He has also served as Deputy Commissioner
for Administration  in the New York State Department of Health,  and spent  seven
years on health and social  welfare  policies in the office of New York Governor
Nelson Rockefeller.  In 1990, Mr. Garrison was recognized by Business Week as

one of American’s five top social service executives. Mr. Garrison did his
undergraduate  work at Harvard College, and earned his Masters in Public
‘4dministration  at New York University.
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LEE GREENFIELD

Chair,  Health and Human Services Finance Division, Health and Human

Services Committee, Minnesota House of Representatives

Lee Greenfield was elected  to the Minnesota House of Representatives  in 1978.
He is chair of the Health and Human Services Finance Division  of the Health and
Human Services Committek, a position he has held since 1987. He is also Co-

Chair of the Joint Legislative  Commission  on Health Care Access.  -He was one of
the HealthRight’s “gang of seven,”  the group of seven legislators  who developed

the bipartisan agreement on health care reform in 1992 (now known as
“Minnesota  Care”).  He is a member of the steering committee and past chair of
the Reforming States  Group, a member of the Health Committee  of the National

Conference  of State Legislators (NCSL),  and a member of the steering committee
of the National Academy of State Health Policy’s Managed Care and Purchasing
Strategies.  Lee is also on the advisory committees of the Intergovernmental
Health Policy Project  of NCSL and the Center for Studying Health System
Change. Greenfield supported funding for tobacco  control and was also a strong
supporter  of the three-year effort to pass Minnesota’s landmark  youth access

tobacco legislation, as well as any legislation presented to the House to strengthen
clean indoor air measures.  Representative Greenfield holds a BS in Physics from
Purdue University and has done graduate studies in the history and philosophy  of
science at the University of Minnesota.
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A. STUART  HANSON

President, Minnesota Coalition for a Smoke Free Society  2000

Since 197 I, Dr. Hanson has had a private practice in Internal Medicine,

subspecializing  in lung disease,  at the Park Nicollet Clinic in Minneapolis,
Minnesota.  Dr. Hanson is the President and CEO of the Institute for Research  and

Education Health System Minnesota. He is also the current President  of the.
Minnesota Coalition for a Smoke Free Society  2000, having served.as its first and
founding President in 1984. During the 1980s and early 1990s Dr. Hanson lead

the Minnesota  Smoke Free Health Care project,  and Dr. Hanson served as
President and Chair of the Smoke Free Generation - Minnesota  effort from 1984 to

1990. He has been an advocate  for tobacco control in many public policy forums,
including regional  health boards,  organized medicine, and state and national

legislative processes.  In addition to his work for a smoke free environment,  Dr.
Hanson has served as President of the Minnesota Medical  Association, chair of the
Minnesota delegation to the American Medical  Association House of Delegates,
vice chair of the Minnesota Health Data Institute,  and chair of the Committee on
Workplace  Violence,  Minnesota Healthcare Coalition on Violence. Dr. Hanson  is
a graduate  of Dartmouth College and received his MD from the University of
Minnesota  School of Medicine.



JEAN L. HARFUS

Mayor, Eden Prairie

Chair,  Health Subcommittee, U.S. Conference of Mayors

Since she was a young woman, Dr. Jean Harris  has waged a personal  crusade

against  environmental  tobacco  smoke and has advocated for smoke free rooms in
public buildings.  As a local government  official, Harris has worked for and
passed one of the first and toughest local ordinances against youth access to
tobacco in Minnesota. The Eden Prairie. tobacco  control ordinance became a
model for other communities  in the state when enacted over six years ago. As

Mayor, Harris has set the tone for aggressive enforcement  of the provisions of the
ordinance.  As Chair of the Health Subcommittee for the U.S.  Conference  of
Mayors, Harris was instrumental  in persuading that body to pass  a resolution

supporting tobacco  control.  She is currently working with the national  office of
USCOM on strategies for greater involvement  of cities in tobacco control and
prevention activities. For the past year, Harris  has functioned  as a consultant  to
the Minnesota Department of Health on tobacco  related  issues and is currently co-
chair of the Department’s MHIP tobacco  task force. In her long and distinguished
years of public service, Dr. Harris  has served  as Director of Medical Affairs for
the University of Minnesota  Hospitals and Clinics; as President and CEO of the

Ramsey Foundation, the medical education and research arm of the St. Paul
Ramsey Medical  Center;  as Secretary  of Human Resources  for the State of
Virginia; and as a consultant  to the U.S. Agency for International  Development,
the National Institute of Health,  the U.S. Department of Health and Human
Services,  and the U.S. Congress.  Dr. Harris  was appointed to Task Forces  by both

Presidents  Carter and Reagan. She is currently a member of the Institute of
Medicine  of the National Academy of Sciences. She attended Virginia  Union
University for her BS in chemistry  and holds an MD from the Medical College of
Virginia,  earning the distinction  of being the first black to graduate from the

University of Virginia  Medical  School. Harris also holds a Ph.D. in science from
the University of Richmond.



RICHARD D. HURT

Director,  Mayo Nicotine Dependence  Center, Mayo Clinic,  Rochester, MN

Doctor Richard Hurt is the Director of the Nicotine Dependence Center at the

Mayo Clinic and Professor of Medicine at the Mayo Medical School in Rochester,
Minnesota.  Doctor Hurt and colleagues at Mayo have developed  a treatment

program for nicotine dependence based  on behavioral  treatment,  addictions
treatment,  pharmacological  treatment, and relapse  prevention.  Since its inception

in April of 1988, the Nicotine Dependence Center has treated over 16,000 patients
with services including individual  counseling, group programs,  telephone
counseling and an intensive residential treatment program. The Center also
provides  educational  services for medical students,  residents, trainees, and fellows

and has developed a training program for health care providers  who want to
provide clinical services to patients with nicotine dependence. The research
activities  of the Center have included randomized  clinical trials with

pharmacological agents in addition to outcomes research,  epidemiological studies,
and basic science  research.  The goal of the Center is to enhance the quality of life
for patients with nicotine dependence by providing the best treatment  possible
through a program that fully integrates practice,  education and research. Dr. Hurt

has written and spoken widely on addiction and addiction treatment,  and serves as
a scientific reviewer for numerous  journals and research  study sections. Dr. Hurt
earned his BA at Murray State University, and his MD at the University  of

Louisville.
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AFUA JOHNSON

Chair,  Advocacy Group - American Cancer Society, Minnesota Council

Arla Johnson has been a volunteer with the American Cancer Society for 29 years,
serving  in several  leadership roles, including Minnesota Division Chairman of the
Board, Tobacco Control Subgroup Chair and, most recently, Chair of the
Advocacy  Group at the state  level. She has represented ACS on Minnesota

ASSIST’s  Executive Committee and is also a member of the ACS National Public
Issues Committee, which determines tobacco  policy at the Congressional  level.
Johnson  represents Minnesota on the National ACS Assembly,  as well as the new

ACS Midwest Division Board of Directors.  At-la began her involvement in the
tobacco control arena  20 years  ago when she conducted ACS Quit Smoking

programs for adults  who needed help quitting. That experience led to tobacco
control leadership responsibilities  at the ACS state level and eventually to her
major role in ensuring passage of the I992 Tobacco  Free Schools Bill. She was
actively involved in the long struggle to pass Minnesota’s landmark  Youth Access
to Tobacco  bill, which became law in 1997. Last year Arla also helped pass a
local youth access  ordinance in her own part of the state. Johnson  owned and

managed  a retail business for 14 years,  supervising a staff of 8 to 10 employees,
and has served on the Board of her local Chamber of Commerce. Johnson
attended  Mankato  State University  and Metropolitan State University.
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RANDY JOHNSON

Chair, Hennepin County Board of Commissioners

Randy Johnson was first elected  to the Hennepin County Board of Commissioners

in 1978. As a first-year Board member nearly 20 years ago, Johnson  introduced
the first resolution seeking to safeguard the public and employees  from tobacco
smoke by making Hennepin buildings  smoke-free.  Since then he has introduced

or co-authored every resolution  on tobacco control considered by the Board,
successfully making all 99 county buildings smoke-free, sponsoring smoking

cessation  programs for employees, and supporting Send The Camel Packing and
other groundbreaking  public information  programs sponsored by County
Community  Health staff. Johnson is the immediate past President  of the National

Association of Counties WACO), representing more than 5,000 Counties across
the U.S. As President of NACo he has been an outspoken proponent  of strong
local government  tobacco  control efforts throughout the nation and for federal

policies  that will aid in these efforts. Recently  Johnson meet with White House
officials to urge the President to oppose the proposed tobacco settlement. In
February  1998, Johnson presented a “Statement on the Proposed Tobacco
Settlement” at the National Press Club in Washington D.C. Johnson  received his
BA from Macalester College and his JD from the University  of Minnesota Law

School.
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ANNE JOSEPH

Associate Professor of Medicine,  University  of Minnesota Medical  School;

General Internist, V.A. Medical Center

Dr. Joseph has worked almost exclusively  in tobacco  control since the mid-
1980’s.  Under her leadership, the Minneapolis V.A.  was one of the first acute care
hospitals in the nation to become smoke-free. Joseph was also instrumental  in

developing and implementing the national Department of Veterans .Affairs smoke-
free policy. Dr. Joseph’s clinical activities include supervision  of smoking
cessation  services at the Minneapolis V.A. and design of national  standards for

smoking cessation intervention  for veterans.  Her teaching activities  include
education  about nicotine dependence in the University  of Minnesota  Medical
School and Internal Medicine training program.  She has conducted research on

public policy approaches to tobacco  control, including  work site smoking  policies
and their effect on employee smoking, and the epidemiology  of smoking among
U.S. veterans.  Dr. Joseph has also studied smoking cessation interventions  for
special populations; in particular  patients with cardiac disease,  and she is currently
Principal Investigator  on two studies:  an examination  of optimal intervention  for

patients with concurrent  nicotine and alcohol dependence, and strategies to
implement  the AHCPR Smoking Cessation  Clinical Practices  Guidelines  in 20
V.A. hospitals around the U.S. Dr. Joseph  earned her BA and MD at the
University of Michigan and earned  her Masters  of Public Health in Epidemiology

from the University of Minnesota.



PEGGY LEPPIK

State Representative

Peggy Leppik,  co-author  of Minnesota’s ground-breaking  1997 youth access  to

tobacco legislation,  as well as bills to limit tobacco billboards  to areas  not

frequented  by children,  and to remedy second-hand smoke problems in multi-

tenant  living units, was elected to the Minnesota House of Representatives  in

1990. She sits on the Education; Higher Education Finance; Environmental  and

Natural  Resources; Commerce, Tourism and Consumer Affairs  Committees,  and

also serves  as Chair of the Higher Education Subcommittee  on Reform, and as

Vice Chair of the Select Conimittee  on Technology. Deeply involved  in her

community,  Representative  Leppik is a long-time resident of Golden Valley and a

past member of Golden Valley’s Planning Commission, its Board of Zoning

Appeals  and its Civic Center Task  Force. She currently co-chairs the Success  by

Six Northwest Public Awareness Committee, serves  on the Advisory  Committee

of the Independent School District 28 1 Ridgedale  Alternative  Program, and the

Advisory Council of the Children, Youth & Family Consortium,  is a member  of

the Board of Directors of Minnesota Project  Innovation and of the City Tree

Project,  and volunteers  at the University  of Minnesota Landscape Arboretum.

Representative Leppik has worked as an editorial consultant for a medical
periodical and as a research assistant in biochemistry. She received her BA from

Smith College and did post-graduate  work at the University  of Pennsylvania.
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GRETCHEN  MUSICANT

Vice President,  Community Health, Minnesota Hospital & Healthcare

Partnership

Gretchen  Musicant is vice president, community  health,  Minnesota  Hospital  and
Healthcare  Partnership.  Musicant is responsible for overseeing and coordinating
MHHP’s efforts to build healthier  communities  through partnering  activities
among MHHP’s members,  public health and social service  agencies, and other

organizations so that community  health issues  may be addressed in a collaborative
manner.  One important focus of her work has been to support and encourage
Minnesota’s hospitals and health systems to address  tobacco  use among youth.

She has helped shape the association’s advocacy positions on tobacco related
legislation and in 1996 oversaw the creation of the STAT! Campaign  which

successfully involved local hospitals and health systems in efforts to pass city and
county tobacco control ordinances. As a result of the STAT! Campaign seventy
health care institutions made a commitment  to this goal and more ordinances were
passed  in 1996 and 1997 than in any previous year.  The network established
through the STAT! Campaign helped to pass state-wide  legislation  in 1997 and
supported local efforts to pass stronger local ordinances in 1998. Musicant will be
a speaker  at the National  Tobacco Control  Conference in Minneapolis  October  26,

1998. Currently she is Co-chair of the Smoke Free 2000 Public Policy and
Legislative Committee. Musicant earned a Bachelor of Science in Nursing and a
Masters  of Public Health from the University of Minnesota. She also holds a

Bachelor of Arts in Biology from St. Cloud State University.
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MATTHEW  RAMADAN

Executive Director,  Northside  Residents Redevelopment Council

Matthew  Ramadan was a founding board member of the Community Prevention

Coalition (CPC), whose  main goal is to reduce alcohol, tobacco and other drug
problems in Hennepin  County.  During his four year involvement with the
coalition,  he co-chaired the Public Awareness/Media Action Group and initiated a
number of adolescent  mentoring programs in the community  for African

American youth. During Ramadan’s tenure,  CPC developed the innovative  Send

the Camel Packing and Young Rebels projects  targeted at reducing youth tobacco
use and creating awareness  of how insidious and pervasive tobacco advertising is

with our youth. He has a history of championing  issues that affect his community
and the lives of young people,  and is a strong advocate  of population level health
strategies.  Currently, Ramadan is the Executive Director of the Northside
Residents  Redevelopment  Council, which improves and rehabilitates  single family

homes in north Minneapolis for ownership. Ramadan  also acts as the Resident
Imam at the Masjid An-Nur Ramadan has served  on many boards, including
Turning Point and the Minneapolis Foundation, has been appointed  to two
Governor’s  Task  Forces,  and currently chairs  the American Muslim Council -
Minnesota  Chapter. He received his BA from the University of Minnesota and has

participated in numerous continuing education institutes,  including several
focused on multi-cultural  substance abuse prevention.
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LAWRENCE M. REDMOND

President, Redmond Associates,  Inc.

Lawrence  M. Redmond is president of Redmond Associates,  Inc., a public affairs

consulting firm founded in 1977. Mr. Redmond advises a variety of non-profit
and commercial  organizations on governmental  and political  trends and policies.
Redmond  Associates additionally  provides representation  for these  organizations

at the federal,  state  and local levels of government. In recent years Mr. Redmond
has been active  in efforts to secure  state and federal legislation  concerning  tobacco

abuse. He has been particularly  active in regard to Minnesota  legislation
concerning youth access  to tobacco  products.  Over the past 25 years Mr.
Redmond has been involved in the following community projects: Minnesota
Mental Health Association, board member; Minnesota  Board on Judicial

Standards,  chairman; Deafness  Education and Advocacy Foundation;  Minnesota
Citizens League;  St. Louis Park Charter Commission;  Governor’s Open
Appointments Commission;  President Mikhail Gorbachev Visit Committee;
Advisory  Committee to Review  the American Bar Association  Model of Judicial

Conduct  and the Rules of the Minnesota Board on Judicial Standards, appointed
by the Chief Justice.  Mr. Redmond has also been a leader in his professional
association. He has served as a board member of the Minnesota Governmental
Relations  Council and has chaired both their ethics  and legislative  committees,
Mr. Redmond attended the University of Minnesota with concentrated  study in

English literature and political science.
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CHRISTINE D. RICE

Former Deputy Commissioner, Minnesota Department of Health

Ms. Rice held high-level positions with the Minnesota Department  of Health
(MDH) through 1997. As Deputy Commissioner,  Ms.  Rice was second  in
command at MDH, responsible for regulation and policy oversight  of most MDH

operations.  Ms. Rice paid particular  attention to MDH legislative  initiatives
during this time, as well as the representation  of MDH as a board member with the

Minnesota Health Data Institute.  Prior to becoming Deputy Commissioner,  Ms.
Rice served as an Assistant Commissioner  at MDH. In that role, Ms.  Rice
managed the Bureau of Health Protection, which divisions included  disease

prevention and control, environmental  health,  and public health laboratories. Ms.
Rice’s MDH experience also included a two-year stint as Director of Public and

Legislative Affairs. Ms. Rice received her BA from the University  of Wisconsin
in 1971.
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TERRY SLUSS

Commissioner,  Crow Wing County & Chair of the Crow Wing County

Tobacco Ordinance Committee

Terry L. Sluss began teaching in 1976 and for the past eight years has specialized
in “at-risk”  emotional and behavior  disorders and crisis intervention.  In addition
to duties in the Brainerd Public School District,  he was elected Crow Wing
County Commissioner  in 1996, representing Brainerd and Baxter, Minnesota.

Sluss has significant  specialized experience working with youth in crisis and

youth vulnerable for becoming future tobacco  users. He is chair of the Crow
Wing County Tobacco  Ordinance Committee which developed and is currently
enforcing a county wide ordinance more restrictive than the minimum state
requirements.  Sluss is a member of the County Health Board as well as an
alternate member of the Minnesota State Community  Health Service Advisory
Committee.  Sluss is also active  with the Minnesota Education Association,
having participated  in statewide discussions to bring school districts  and education
organizations together.  He has held numerous leadership positions in his

profession  as well as chaired or participated many community committees.  Sluss
is a panel member at the 1998 Community  Health Conference Tobacco Early Bird

Session entitled “Lessons  Learned  From Local Tobacco  Prevention  and Control
Efforts” at the annual statewide  meeting of Minnesota county health officials.

Sluss holds a Bachelor of Science  degree  from St. Cloud State  University,  and will
be awarded  his Master of Arts in Special  Education by St. Cloud State.
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JEANNE WEIGUM

President, Association for Nonsmokers - Minnesota (ANSR)

Jeanne Weigum has been a volunteer  working on reducing the ill effects of
tobacco use since 1975. Weigum was named 1998 Minnesotan of the Year  by the
Minnesota Monthly for her untiring and successful activism to improve public

health through tobacco control.  Weigum has also spent  twenty years in
corrections  as a mental health professional. She has served  as President  of the
Association for Nonsmokers  - Minnesota Board of Directors; founding director,

North Suburban Tobacco Task  Compliance Project;  director of the American Lung
Association of Minnesota  and Minnesota  Coalition for a Smoke-Free  Society
2000; member of the Technical Advisory Committee on Nonsmoking and Health

for the Minnesota Department of Health;  and has served on various committees
for the Hennepin County Department of Health,  the American Lung Associations
of Minnesota and Hennepin County, and the Minnesota Department  of Health.
Weigum is founder of the Fire Safe Cigarette Committee and the Ad-hoc
Committee on Smoke-Free Day Care and has been a tireless volunteer  lobbyist on

various tobacco  issues  before local units of government  and the Minnesota
legislature.  Weigum is in demand as a speaker,  having presented, for example, at
the 5th and 6th World Conference on Smoking and Health; Tobacco Use
Prevention Summer Institute, 1995- 1997; Tobacco  Prevention:  The Next
Generation,  1995; Communities  for Tobacco-Free Kids: Drawing the Line 1996;
and Reducing Youth Access to Tobacco (several  presentation  sites statewide)

ASSIST meetings. Weigum’s areas of expertise include:  youth access  to tobacco,
tobacco restrictions in the work site, smoke-free housing, clean indoor air
restrictions, community organizing, public policy approaches to tobacco  control,
tobacco industry tactics,  history of tobacco  control in Minnesota, grass  roots

community action,  fire-safe cigarettes,  media advocacy,  and small nonprofit
management. Weigum holds a BA from Bethel  College  and earned her Masters  of

Social Work at the University  of Minnesota.



LAURA WATERMAN  WITTSTOCK

President, MIGIZI Communications

Laura Waterman  Wittstock,  a member of the Seneca Nation, is President of
MIGIZI  Communications,  a Minnesota nonprofit  serving the American  Indian

community locally and nationally  through communications-based  education. Her
columns appear  in the Minneapolis  Star-Tribune and numerous  community
newspapers.  She serves  on the boards  of the Minneapolis  Foundation,  Abbott

Northwestern  Hospital, Twin Cities  Public Television  and American Indian
Business  Development Corporation, and chairs  the Communities  of Color Institute

in Minneapolis and Independent Television Service in San Francisco. In 1992,
Wittstock  received the Minnesota Advocates for Human Rights Award for twenty
years of work in alternative media coverage of American Indians and free
expression.  As a member  of the Minnesota Smoke-Free Society 2000 Coalition,
Wittstock  helped recommend  legislative changes  to limit the use of tobacco  by

minors. Her proposal  for limiting smoking sections in restaurants  to those over I8
years of age has not been adopted,  but she has campaigned  for its inclusion after
seeing infants in smoking sections of restaurants forced to inhale not only their
parents’ smoke, but that of others  in the area. Wittstock is currently a member of
the Minnesota Minority Health Advisory Committee to the Minnesota  Department

of Health, and of the Minnesota Health Improvement Partnership Tobacco Work
Group, which is advising the Commissioner  of Health on tobacco issues.  Her
children’s  book, Ininatig  ‘s Gift of Sugar.. Traditional Native Sugarmaking, was

published in 1993 and nominated for a Minnesota Book Award.  Her second  book,
Changing Communities, Changing Foundations: The Story of the Diversity Efforts

of Twenty Community Foundations, is in publication.
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JULIE WOODRUFF

Minnesota ASSIST,  Scott County Coordinator

Julie Woodruff has been the Scott County Coordinator for Minnesota  ASSIST

since 1994. In that role, she has been instrumental  in mobilizing community
members, health organizations,  educators and law enforcement  officials to
successfully advocate for the adoption of strong tobacco  ordinances. The majority

of these ordinances contain provisions  that surpass  the minimum standard set by
the 1997 Minnesota Youth Access Law. This fall, Julie will be collaborating  with
the Scott County Attorney’s Office to facilitate diversion  classes for Scott County
youth who have been charged with using, possessing or purchasing tobacco

products. In addition, Julie will be a panelist for two workshops at the Fourth
Annual Conference on Tobacco and Health in St. Paul and a co-presenter  for an

Allina symposium at the 1998 Annual Meeting of the American  Public Health
Association  in Washington D.C.  Julie has been Co-Chair of the Minnesota
ASSIST Coordinating  and Advisory Committee and a member of the ASSIST
Executive Committee since December 1994. She is also Unit Tobacco Control
Leader on the Scott County Board of the American Cancer Society, the Scott
County Coordinator for Tobacco-Free Communities  for Children, and a consultant

for the University of Minnesota  Research  Team for Tobacco-Free  Future.  Julie is
also a charter member of the Healthy Communities  Coalition  of Scott County.
Her background includes 14 years as both a practicing nurse and as a teacher of

nurses. As Clinical Nurse Specialist at the Mayo Medical Center in Rochester,
Julie was a member of the Mayo Center for Nursing Research Committee  and the
Smoke-Free  Task Force for the Mayo Department of Psychiatry. Woodruff holds

a Masters  of Science  in Nursing from the University of Wisconsin.
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Minnesota Partnership for Action Against ,Tobacco

Board of Directors

Richard D. Hurt, M.D., Chair jf?x .,uir]

Director of the Nicotine Dependence Center at the Mayo Clinic and Professor of Medicine at

the Mayo Medical School in Rochester.

A nationally recognized researcher, practitioner, teacher and administrator, Dr. Hurt is one of the

world’s foremost experts in nicotine addiction and smoking cessation. He developed and heads one
of America’s most successfid stop-smoking clinics. He has published widely in major medical

journals; servers  as an advisor reviewer for numerous journal and research study sections.in other
states and at the federal level; reviewed thousands of tobacco industry documents and served as

lead witnkss  in Minnesota’s tobacco litigation.
Special expertise: nicotine addiction and treatment; tobacco industry behavior.

Gerald W. ChriStenson, M.A., Ph. D.

Distinguished Adjunct  Professor, University of St. Thomas.

As Chancellor of the Minnesota Community College System (1983.1992), Dr. Christenson
administered an annual budget of $150 million and worked for a smoke-free environment on 21

college campuses. Former Minnesota Commissioner of Finance; Former Legislative Auditor and
former Director of the Minnesota Department of Planning.

Special expertise: financial management and administration.

John R. Garrison, M.P.A.

CEO, American Lung Association.

Head ofone  of America’s leading health voluntary orgariizations,  promoting public health,
especially lung health, through 90 affiliates nationwide. Former President, National Easter Seal
Society; named one of America’s five top social service executives by Business Week; and leader
of efforts to strengthen America’s tqbacco  policies in 1997 and 1998.
Special expertise: nonprofit management, voluntary organizations, public-private partnerships.

Representative Lee Greenfield

Member, Minnesota House OfRepresentatives.

Ranking minority member and former Chair, Finance Division of the Health and Human Services

Committee of the Minnesota House. of Representatives. Long-time tobacco control advocate and

one ofthe  legislature’smost respected voices on healtli  issues for 20 years.
Special expertise: health care finance.
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A. Stuart Hanson, M.D. (l/i‘&,&?&TLW7-)

Founding PTesident,  Minnesota SmokeFree Coalition.

Former President, Minnesota Medical Association; former President, Smoke Free Generation
Minnesota and the Minnesota Smoke Free Health Care project; 28 years in private practice as a

pulmonologist treating tobacco-induced diseases; CEO, Institute for Research and Education,
HealthSystem  Minnesota. One of Minnesota’s first and most respected tobacco control leaders.

Special expertise: tobacco-related diseases; tobacco control policies.

Jean Harris, M.D., Ph.D.

Mayor of Eden Prairie, Minnesofa, and Chair of the Health Subcommittee of the U.S.

Conference of Mayors.

Co-chair, Tobacco Task Force, Minnesota Health Improvement Partnership; former President,
Ramsey Foundation; former Secretary, Department of Human Services, State ofVirgi$a; first
African-American graduate, University of Virginia Medical School.
Special expertise: local and state public health infrastructure and programs; medical consequences

of tobacco use.

Arla Johnson

Chair, Advocacy Group, American Cancer Society, Minnesota Division.

Former Board Chair, American Cancer Society, Minnesota Division; member, National Public
Issues Committee, American Cancer Society; rumI small business qwner and 29.year  ACS

volunteer.
Special expertise: role of health voluntary organizations; needs of rural communities. ’

Randy Johnson, J.D.

Chair, Heonepin County Board of Commissioners and Immediate Past President, National

Association of Counties.

Twenty-year successful advocate for smoke-free policies, including adoption of smoke-free

policies in all 99 Hennepin County office buildings and advocacy at the White House for effective
tobacco legislation in 1998.

Special expertise: local public health infrastructure; role of local governments.

Anne Joseph, M.D., M.P.H.

Associate Professor, University of 1Minnesota School of Medicine.

General internist, Veterans Affairs Medical Center, Minneapolis. President, Minnesota SmokeFree
Coalition; helped develop and win nationwide adoption of smoke-free policies within U. S.

Department of Veterans’ Affairs.
Special expertise: nicotine addiction and cessation; issues affecting veterans and other special

populations.

David A. Kessler, M.D., J.D. cl--L,“~,!~tL., “’

Dean, Yale University School of IMedicine

ic ! :urq j,-w-~vsl,~  p,,(i-c.;p ,>)

Commissioner of the Food and Drug Administration imder  Presidents Bush and Clinton.
Currently Dean of the Yale University Medical School,, ’



C. Everett Koop, M.D.

Former Surgeon,General,  United States of America.

@Lw,mL*.,  Gc i:/c/h,j [mW,‘~rl^lC lj;@.n,‘L)

Dr. Koop earned a reputation as a skilled clinician, brilliant researcher and outstanding surgeon
during his lengthy career as a medical practitioner, and went on to serve as Surgeon Geperal  for
eight years, during which he became the niost  respected public health leader in living memory and
the nation’s leading voice for tobacco control.

Representative Peggy Leppik

Member, Minnesota House of Representatives.

Legislator since 1990, frequent author and consistent supporter of tobacco control initiatives and
other health improvement measures; Advisory Council, Children, Youth & Family Consortium;
former Vice President, League of Women Vdters  of Minnesota.

Special expertise: legislative process and coalition-building.

Gretchen Musicant, M.P.H. (SLZ,<t:ijlrLy)

Vice President, Minnesota Hospital and Healthcare Partnership.

Co-Chair, Public Policy Committee, Minnesota Smoke-Free Coalition; former Staff Specialist,
Governmental Affairs, Minnesota Nurses Association. Oversaw “STAT” campaign that enlisted 70
community hospitals in local tobacco control efforts.

Special expertise: community health care partnerships and coalitions; role of hospitals and health
care systems in tobacco and health.

Matthew Ramadan

Chair, American Muslim Council, Minnesota Chapter.

Executive Director, Northside Residents Redevelopment Council; Member, Board of Directors,
Joint Religious Legislative Coalition; founding member, Community Prevention Coalition (CPC);
helped CPC launch innovative “Send the Camel Packing” and “Young Rebels” campaigns to
counter tobacco industry marketing to youth; champion of community-based health improvement

strategies, mentoring programs and neighborhood redevelopment.
Special expertise: community organizing; spiritual and moral issues related to substance abuse;
impact of tobacco use on character, self-esteem and youth development.

Lawrence IM.  Redmond

Legislative Affairs Specialist, Redmond and Associates.

Expert in governmental and legislative relations, representing health care providers and systems,

advocate for strengthened youth access legislation in 1997.
Special expertise: legislative process and coalition building; health care policy. ’

Christine D. Rice

Former Deputy Commission&, 1Minnesot.a  Department of Health.

Former Deputy Commissioner of Health, former Assistant Commissioner; former Director of

Public and Legislative Affairs, Department of Health. Oversaw regulation, policy.initiatives  and
legislative proposals of the Department and madaged the Bureau of Public Health, with
responsibility for disease prevention and control.
Special Expertise: public health infrastructure, programs and policies.

Terry L. Sluss, MA.



Commissioner, Crow Wing County, and Chair, Crow Wing County Tobacco Ordinance

Committee.

Member, County Health Board; educator specializing in behavioral and emotional issues affecting
vulnerable and “at risk” youth; past President, Brainerd  Education Association; holder of numerous

professional positions in Minnesota Education Association and other education organizations.
Special expertise: local public health infrastructure; education about tobacco and health; adolescent

development; needs of “at risk” youth.

Jeanne Weigum, M.S.W.

President, Association for Nonsmokers-Minnesota.

Named “Minnesotan of the Year” by iMinnesota  Monthly magazine, 1998,~  for her 20 years of
tobacco control advocacy; founding director, North Suburban  Tobacco Compliance Project; mental

heal th  profess ional .
Special expertise: grassroots organizing; tobacco control policies; tobacco industry tactics and

small nonprofit management.

Laura Waterman Wittstock ( 7-rz.x-Ft3”~~)

President, &GUI Communications, a nonprofit communications and education

organization serving the American Indian Community.

Minnesota Advocates for Human Rights Award, 1992; Member, Minority Health Advisory

Committee, Minnesota Department of Health; Member, Tobacco Work Group, Minnesota Heaith
Improvement Partnership; Chair, Communities of Color Institute; Board member, Abbott

Northwestern Hospital, Twin Cities Public Television and American Indian Business Development
Council; author and expert on diversity issues in nonprofit organizations.
Special expertise: role and impact of tobacco in’Native  American communities; culturally-sensitive

h e a l t h  i n i t i a t i v e s .

Julie Woodruff, M.S.N.

Scott County Coordinator, ASSIST Project, and Co-chair, Coordinating Committee,

Minnesota ASSIST Project.

Unit Tobacco Control Leader, Scott County Board, American Cancer Society; mobilized four
community coalitions to enact standard-setting tobacco.ordinances;  facilitates local diversion
program for youth charged with tobacco violations; fourteen years as a clinical nurse specialist and

nttrse  educator.
Special expertise: grassroots coalition building.
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ATTACHMENT D

In Reference to Schedule D and the Mandates for

NPF Oualitication Under 6509(aX31_

In light of the relevant law and facts specific to applicant’s circumstances enumerated below,

classification of MPAAT as a 509(a)(3) nonprivate foundation is sought. The very anomaly of

applicant’s situation as shown in Attachment B earlier -- MPAAT was created by (and remains

subject to) authority vested in the judicial branch of government for the State of Minnesota; it exists

to serve in quasi-executive shoes as an administrator of hmds won by the State of Minnesota in the

State’s successful lawsuit pursuing equitable remedies and relief against the injuries to the health and

welfare of the people of the State; and its governance structure is subservient to mechanisms of

control which relate directly back to both the legislative and judicial branches of the State of

Minnesota -- demonstrates that MPAAT readily meets the following four tests allowing it such

classification:

1. Relationship test under 5509(a)(3)(B).  Attachment B has shown that MPAAT was organized under

the authority of (indeed having its organizational document specilically approved by), and remains under the

control of, the judicial branch of government for the State of Minnesota, specifically the District Court for the

Second Judicial District. Applicant’s organizing document requires the Board of Directors be appointed by

the State of Minnesota’s Governor, Attorney General, Speaker of the House, and Senate Majority Leader to

the end of having these four executive or legislative officials of the State in the aggregate appoint 8 of

applicant’s 2 I Directors (per Articles of Incorporation, Article LV, enclosed at Attachment A); the remaining

Directors (two of whom must be officials of local governments) are elected after a nomination process to

fulfill the requirements of representation within the remaining 13 seats. As the entirety of Directors’ seats are

staggered to expire l/3 each year (per By-laws adopted Febnrary 17;  1999):  the 8 appointed Directors have

virtual parity with the non-appbinted Directors in controlling the Board (as the non-appointed Directors may

only vote in electing Directors to the extent they themselves occupy non-expiring elected Directors’ seats).

These indices, bifurcated as they are between judicial mandate, and appointment rights dedicated to the
State’s executive and legislative officers, are tantamount to effective control by the “supported” organization

(the State oE Minnesota). in line with the requirements of Rcgs. .$1.509(a)-4(g).

2. Organizational test under &509(a)(3)(A).  The State of Minnesota is not specifically named as the

“supported” organization in taxpayer’s organizational document purpose clause (see Articles of Incorporation,

Article II, enclosed at Attachment A), but the exclusive reference in that clause to the State of Minnesota’s

court order which underlies the creation and governance of this applicant, as well as the dedication of

applicant’s operations to administering the outcomes mandated by that order, delineate that applicant’s

purpose at organization was synchronized with $501(c)(3)  outcomes which themselves tit within the State‘s

mission. The fact of the coterminous  missions of MPAAT and the State of Minnesota is demonstrated by the

remedy sought by the State of Minnesota in its litigation -- the amelioration of the detriments the State’s

citizens have incurred to their health and welfare was the very result sought by the State in its litigation and

Consent Judgement. It is thus clearly the case that MPAAT’s  purpose clause is sufticient to meet the

requirements of Regs. $1.509(a)-4(c)  and(d).

3. Operational test under 5509(a)(3)(A). A s ex p ressed in the preceding paragraph, the functions and

operations of the applicant organization are limited by the State of Minnesota’s court order to those activities

which are of benefit to the State of Minnesota, the “supported” organization, thus meeting the requirements of

Regs. $1.509(a)-4(e)(l)  and (2).

4. Disqualified persons’ control test under $509(a)(3)(C). There is no control of taxpayer by

disqualified persons other than foundation managers, me&g the standard of $ I .509(a)-4(i).



ATTACHMENT F

In Reference to Form 1023. Part IV-A. Line 22

Detail of Expenses:

Category

Grants Out

Salaries (including

benefits/taxes)

occupancy

other ops/Program  expense

miscellaneous

workers camp

consultants

legal fees

other professional sv*

conferences/meetings

travel/parking
publications

col. a

0

1,427

1,062

LTEMlZED BELOW

39

2,070

88,855

10,205

728
1,985

1,803
901

col. b col. c

10,000,000 15~000,000

570,000 625,000

145,000 155,000

285,000 320,000

TOTAL 107,075 1 I ,ooo,ooo 16,lO!l,OOO



’ Minnesota Partnership for Action
Against Tobacco

Capitol Professional Office Building

LEASEAGREEMENT

KRAUS-ANDERSON



: : : ;
: :: : 1

:
:

: : :
: : :

: : :

: ; :

: : :

: : : :

:
: : : :
: :

: :

: : : : :

: ::: ‘j:::

,.,~,  ,.,..



KRALJS-ANDERSON

0
OFFICE LEASE AGREEMEXT

1HiS I~E.\SE.  Mi,dc  ,hi\ aav ,,i CA- 19 f? be!:icc” ENGELSMA  LINTED PAR’NEXHIP.  a

Minnesoea  limited partnership CL ,‘D(.@RDj  >“,j Minnesota  Partnershio  far Action Awins:

CTEXiX’T.  rihcihcr  one or rm,rc~.
Tobacco, a Ni”“esoe.3  corpora:ion

PREMISES:

TERM:

“SE OF LE.4SED

PREWSES:

0 ExHI”,;IEFa’“‘:
ADDITIONAL

RENT:

RENT

PAYMENT:

I L.\\D,.ORD  doe hercbr  Iwe :o TES.GT  :,“d TC1 ,\\i d<xr  hcr:b> uhc ::om L.A\DLORD.  :i:c ~::\e;

PrKn,>c*.  bclrz Ihilt amit on IhC Lth Fluorol che Caoicol Pro’essianal Office  Buildin:

(Building] crossh;~tchcd  in red un ~tuched  E.xhibi, .A. whick.  Buildins  is locued  a~ rod ~i~u~:ed  3” rti~ nr:,~~~+

,c~J,,~  dewibed a” ;xuchcd Eshlbil  B.

Z. Subjec: 10 and upon the wrms and condiriaor  \CI ior!h herti”. or in a”)- cxhrbil or add:“dum hue:“. :hi-. !~I.;>:

*hall be lor a arm beginning on rhe s day oi Februar” .19x??--. and conriwc ,b:rczi;c; IL’

and includinq  rhe 29Lh d+ oi Februarv Ip.2004 unlcn  ccrlicr r:rnina::d ::>

hc:cinailer  provided.

j. The Lcxcd P:?mise> 8~: :0 bc aed and occupied by TE\,i.ST  salciy  ior rhe purpoe ai ee”eral Office ai*

5. TEZT  ihJil  ~1s~)  pa!. ai adti:if~unal ic:,~. iw piopor:inr.>w  5::r: or Esrimaled  O?cxli”: Ca\;. II -CrC:nz::;r

defined.  and ail othw <urn\ oi ranch  111 \hal\ becorn:.  due .>iid pagbk  “! TEIAXT x L.A\D(.OR!)  s,qecr  (hi\

Lydse. The ,~nnual  Base  Rcnl io:zhc; ui~h TE.S-\\Th  ~ropor~innzilc  >hxi? d himai:d Opc;~:in~  C,,<;  <;d ~::,.

other additional  r.m \hail be coiirc:~\ei)  reicrrcd 10 15 sA”“uai  C:a\\ Remai”.

6. Dnc-cue!lrh  12. I?1 of rhe ,Annwi  Cr~ri Renid  rhail ,be paid. in ladul mO”c? OF [he liniwd St;:.-\ :,, ;,<

C:\YDLORD  al-**DC such other piac; or piacc, ur :” \uc:

,,r,,cr  parry or ps:lier as L.A\;DLDRD  iron ,i,m 10 limr \hall dcs!ena:e.  on or before :hr firsi  dai “i cd:>, ;A,C,dzr
.~ ^

manib during rhc ~“iiul  wrm and 2”~ e.re”sio”s  or renenai  ihcrcoi wlhoul demand and without I”\ :cdui:ion,

;Ibarcme”t.  cou”wrclaim or x:oii. II !he r:rm oi ihis Lcac.  as hrrelororc  esrabii,hed.  commences  on mhcr :ha” :;.-

ttr\t day of a month or xermi”a~c\ o” aher ~ha” Ihc IJII day oi a month.  rhe” lhc monthly i”siailmcnf>  oi ,qnr.uai

Gras Rcnul pro,~ided  Tar herein iur \uch  mowh or ma”~h\ shall bc prorated and [he inwilmen~s  \n proryl:d  \>~i!

be ?md I” adiance.

* 4210 West Old Shakopee Road, Bloomington,  Minnesota

SERWCE 7. All  ~~“13, and arher <urn\ payabiz hcrcunde:  by TESAYT wh,cn arr “01 paid when d,x siu,, be-: i”l,::c\i ;:“;-

CHARGE: chc dare due :o Ihe dalr  p”;d a, :hc :aie or ‘_:>ahreen pert”, ,iYC;j per annun,  or [he hi<le\l  iific Pz,G,r:d  j, ia,.>,

whichcrr is icsb.  in Jddirio”  10 ihe above. TEV;XXTshaii  pay L.A\DL.ORD a s?j.OO ev:icc  c%r:? ior a!!  YXO”,~~\-
~. _~.

*f In writing

i:nm, paynsn,, not paid b\ rhe !Oth  day 01 rhe nanrh ioi wh,ch  ih?y 3is payable. Sala ,z,.OO  charec  i\ j .cT.,;<:

charge  10 parually coier e.<(i:a rvxnsi i”voived in. handling  ds!i”yc”~  pa!~menrs.

DEFINITION% 8. For rhe pllrposc  ol ihir Lnsc:

(al “Building”  mans rhe \L~~JCIGTC  \Kuatrd 2~ ihr x&w-reiereoced iocalion.  inciudinl:  any are:\ w\ir:ng nc

same such  as adjoini” r~yva)\. lobby a.ear. x&s arc;ls. or ahcr Public  ureas.  uhahe: ““iv or hv7:,“~irer

co”$iruc,ed.



?.c
(bl “Operaxing Cosr” (sometimes herein r&erred  ‘;o as “Acrual  Operaring  Cost7 shall include all operating

expenses  of the Building.  The wrm -Operating  Expenses”  as used herein shall mean all expenses and costs which

LANDLORD  shall pay or become obligared  10 pay because  ol or in connection  wirh [he ownership and operario”

oi the Building.  including  the iolai of ail taxes and installmenu  or assessmenrs  (and interest thereon). general  and

special. ordinary and cxtmordinary. assessed.  levied or imposed upon and payable  with respect  10 rhe Building

and Ihe con of capital expenditures  made for repairs or replacements 10 the Building or purchase oi equipment

uhtch  u/U be amorured  over the expec!ed life of such  improvements.  excluding.  however.  dcpre:ialion.  interest or

paymenu of principal  on any mon=a,0 DC  or ocher encumbrance. The annual  a~sessmem  of Operating  Costs  shall be

delermlned in accordance uilh general  accepted  accounting  principles  which shall be consisientiy applied  cwiih

appropnare  acCr”aIsI.

cc) “Esiimatzd  Operating  Cost‘ mans.  ior any particular  calendar year. 01e esnmaie of the L-\XDLDRD  o[ rbe

Operaring  Cost for Ihe Budding for such calendar yea. computed  prior 10 commencement  oi such calendar  )ezr.

tdl “Operaring  Cost Adjusimem” mecins.  the difference betwe;”  rhe - Esrimarrd Operatins Cost”  znd !he ‘.A~:~~[

Opemring Cort”compuled accordin: co rhe provisions  of ArGcle  9 herein.

Ici “Rentable  Area‘ means rhe are;i or areas  of space within rhe Buiiding  drrermined by rhe measuiemCn~

standard  se! Fonh on attached E.xhibil  E.

(0 “TEUAXT”  means TE\UT. and TENANTS  in ail cases  where ihere is more than one TEYAsT.  and Ibe

necrisary grammailcai  changes required  10 make rhe provisions  hereoi apply to corporations.  partnerships  or

indiv,dualr.  men or women. shall in all cases  be assumed as rhou<h in each czse  fully  expressed.

(“i “TENAST  Improvcmenrs” shall mean all improvemenrs  and addirions  performed  by TES.a\T  or by

LANDLORD  or in aqents for TES.4ST 3s designated in Exhibil  D.

OPERATING

COST

AOJVSTMENT:

9.

(a) For purposes 01 drIe:minin< TEU.+NT‘s proportionate  share of Esrimared Operating Cos;s  and O?era:inz

Cosr  .Adjusrment.  TENASTp  proponionare share is esrimaled inirially  ro equal approximareiy  15.7 CTc

and wll be computed a, all times  as the percenrage  which the Rrntabie  Area of ihe Leas-d Premises  belis !o {be

a

Renublc  .4x3 of rhe Buildinz~

(bl In the e~enc ih31 Ihe aciual Operaring Cost ior any calendar  yex during rh: term oi Ihis Leese exceeds  [be

Er;imaIcd  Operaring Cosr for such caiendar  year.  TEY,&NT  shall pa) to LAUDLORD.  as addition%, ienI ior

such year. a sum (Operaring Cosr  .Adjustmenrl  equal IO TEN.AVT‘s  proporrionate  share oi the diifcrenee  between

:he ic:d Opcraiin:  COST  ioi that YCX and the Estimated Opera~ng  Cost.

(c)  L..\\IDLORD  iiull. wirhin a rczxonable  period of Lime and aher the end of any caicndar  ypzr [or ubicb

additional Rena 15 due under rhe provisions of [his Arricle  9. gibe wri:ten notice thereof to TE>.4\T,  ubi;b nolic:

ihal! conla~n  or bc accompanied  by a il2lcmen1  or Ihe Acxuai Operaiing Cost  ol L.<SDLORD’r  operation  oi

!he Building durin: huch calendar  ?e3r? and also accompanied by a compuialion  ol such additional  renl~

TEX.AVT  shJ.il  rna~kt+ayrnenl  of such additional  renr 10 L.4UDLORD uiihin a period  oi rhir;? (jO) dais =irer

receipr  oi such notze, L.IXDLORD’s failure 10 so notify TESAKT  uirhin  a reasonable period oj ~,me eiler rbe

cios~ng  oiany calendar  year lor which  addirional  rem is due under the provisions  of :his Ainicle  9 shall not reiease

TESAST  irom paying nor diminish  TEV.tV’s obligerion 10 pay such  additional  rent. **

(d) TEUAUT may examine the books  of Ihe LANDLORD  relaling  10 Ihe Building provided rhar jucb ramina.

(ion i> requested xirhin ?i~yty  days (601 of Ihe receipt or rhe notice  of rhs Operaicng Cost  .Adjusrmeo~,  The period

orcxaminarion shall not extend  rhe due dare ofany payment.

(cl If :his Lease commences  al an) time orher rhan the rirsi da! oi thr calendar  year. ihc Dpe:erj-S Coil

,Ad,ustmenr ;cTerred  10 herein will be prOra!ed.  based on Ihe calendar  da!s during  such  cxiendar yezr for wbi:h

rhc TE.YAUT  is oblizared 10 pay rcnl uith respecl  !o the Leased  Premises.

cfl  Sorwi!hs;anding  any other provision therein  IO the conrrar);.  ir is agree d Iha in the e\em rhe buildine  ii not

rui!?  oceupted durmg an) pa& year or any iull calendar year.  an ad!wment shall be made in compuG2z  [he

operating e,x~~enses Tar such  year so that rhe Operating  Cost shall be computed far such year ai rhoueb the

Building has be:,,  fuliy  occupied during such  year.

* as cerciEied  by an officer of Landlord

** provided, however, Tenant shall ooc be l i a b l e  for any interest or pen~.lties due CD Landlord’s failur?.to notify

0

ADDITIONAL 10.
W”.S”i

TENANT shall pay. as additional rent 10 LASDLORD.  Ihe amoum  of any lax (but excluding  Ibrrefrom  any

OCCUPANCY

TAXES:

income m.x) paid. or which  Gil be payable. by L.AUDLORD  by reason oi the receipt oi monrhiy insta[]menis  of

Annuai Cross  Rental. or by reason  of renling  the Building or TESANT‘s  occupancy  LhercoT

l  ** or if Tenant is not Chen in d e f a u l t  under this Lease beyond rhe applicable period, Landlord sball refund, cbe
d i f f e r e n c e  ( a s  t h e  c a s e  m a y  b e )  withouc i n t e r e s t  with3 s i x t y  (60) days a f t e r  t h e  dare o f  delivery of ehe

St~t~lltZ”t.



ACCEPTANCE 11. Taking ol possession  al Ihe Leased  Premises  by TENANT  shall be conclusive evidence [hat the Leased Premises

0

OF PREMISES: were. a” thx date. in good. clean and wnantablc condition  3s represented by LAi‘lDLORD.  TENANT  acknowledges

rhar no reprcscnrarians  as 1” the repair al the Leased Premises ur promises i” alter. remodel or improve the Leased

Premises.  have bee” made by LANDLORD.  except as may be provided  in attached Exhibit C and Exhibit  D.

TIME OF I?. I” rhe went rhe Leased Premises should not be ready lor occupancy  by ihe commencement date oi thi. Lc3cc.

POSSESSlON L-\\IDLoRD  shall “al be liable or responsible  lor any claimi. damages  or liabilitter  i” c~nnecti~”  iherewith or by

AND OCCUPANCY  rexOn ,hcrcoC.

OF PREMISES:

A L T E R A T I O N S . 13. TES-\\T  agrees “or 10 permit the Leased Premises to be used for any purpose  other than siaLcd  abor,c.  or 1”

*oDlrlONS. make or ~liow to be made any aherationr or physical additions in “r abou: Ih< Lrxed Premises  withaur  first

IMPROVEMENTS abraininx  rhc written consent  ai L.ASDLORD.*A”y and all such  aircrarions.  physical addllians  or improvemcnr~.

BY TENANT: when made IO the Leased Premises  rhall  at ““ce become rhe proper:!-  ai L,ASDLORD  a”d shall  be surrendered m

LANDLORD  up”” :hc ierminaiio” of this Lease bp lapse of lime or otherwise:  provided.  however. this clause shall

“m apply I” mwabie equipment  or iurniture  owned by TENANT.  Wirhau!  limiting  (he foregoing.  TENA:XT  hereby

axrees 10 deliver  to LAXDLORD sarisfactory proor That all workmc” of TEUAST or oi TEVAWT;I  c”“trac~o~ or

subxon~ractwr  entering upon Ihe Lczxed Premises  are properly covered by workmen’s  compenrario” insurance and.

iirequired  by L.4NDLORD.  sarisfacrory  proof  that all such workmen are union workmen.
r tihich consent shall not be unreasonably withheld or delayed

REPAIRS  BY I?. A, TEXAUT‘s  own cost and cx?e”re. TEUAST  agrees to repax or replace  any damaxe or injury done IO the

TEN/\NT: Building.  or any pan Ihereof.  caused by TESAST  or TEiYANT  agents.  employees. invirees or visitors:  provided.

h”wwcr.  il TESAST  fails m make such repairs or replacemenrs  promptly.  L.ANDLORD  rna,?ar irs apcia”. make

such r:pairr or rep,ac:mcnts.  and TEx.l.YT  shall repay rhe CDS! thercoiro ihe L.4XDLORD “n demand.

** with wrl:c:en notice to Tenant

MECHI\NIC‘S 15.
over S2,jOO  in value

TEKHNT  will “or permit  any mechanic‘s,  labarx‘s or ma!erialmc”‘i  liens/lo stand  apainsi  rhr Lcaed Premise

0

LIENS or rhe Buiidcng  ior a”? labor or mareriai f u r n i s h e d  LO or a” acc”u”~ ai TEU.AST or claimed  IO have been s0

furnished in c~nnec~io”  with any work perfarmcd or claimed  !” have bee” performed  in. on “r tabour rhe Leajed

PiemlSeS.

SURRENDER 16. Up””  rhe enpirario” or wmina[io”  oi the Leasr  Trrm. TENAST  shall. at its %pe”se (i) remw,e  .TES,A.ST‘~

OF PREMISES: goods and efiecrs  and those oi ali persons claiming  under TES.AGT.  (ii) quit and delibe; up rhe Leased Premises  1”

LANDLORD  peaceably  and quietly in as good ord:r and condition  as the same were in 0” rhe date the L:ase Term

comme”ced  or ue:c lhcreairer plac:d  by LANDLORD.  reasocable W~ZI~  a”d tear excepted.  and (iii) ai L,<SD.

LORD’s requerr. restor:  rhe Leased Premises  IO general  office srandards in exiswxD. at the date of cxecu(iO”  of this

Lease for general applicaria” lhroughaur the Buiidi”g~%y property ieii in the Leased Premises  afrer expimri””  or

tcrmi”ati”” ofthc Lease Term. may be disposed of by LASDLORD  as LANDLORD  deems rxpedienr.

*** 4e,,t&&c~
andlard a rees that leased ~cemises.as  imeroved in Accozdance  vrth Exhibit C

ave “o,,~eStora LO”  obllgatluhs  with respecL
compriie G e n e r a l  Office Standards  sic

eo ChLS  orlglnai work.
-.

WITH

ORDINANCES.

RULES  AND

REGULATIONS:

(a) TENANT  agrees not LO occupy or use. or permit  any porrian  of the Lcxed Premises  t” be occupied or used

ior any business  or purpose which  is unlawiul.  dirrepurable.  or deemed 1” be exrraharaidous  O” acc”u”r ,,f fire.

or pe;mir  anythin  IO be danc which would in any way increase  [he iaLe “i fir: insurance coverage 0” rhe

Buildin_e  or its c”“~e”ts.

(b) TESIST  agrees LO comply with al
pfica?le

abrs ordfnances  o:ders rules  and r e g u l a t i o n s  (stare.  federal. municipal.

or promulgaled  by other aeencms “r bodies having any jurisdlcm””  lhe~011 iel3li”s 1” the use.  condilia”  or

occupancy OI rhz Lcaed Premises. TEU.\NT  will comply with the rules of the LANDLORD  adopTed  by

L,ANDLORD  from !ime 1” time for rhe safety. care and clc3”li”eSs  Of  [he Leased  Pxmises  and rhe Building and

for the preservation  oi good order therein. all of which will be sent by LANDLORD  10 TE~~AUT i” wriri”g 2nd

sha,, be Iher;ai;cr carried  ou, and observed by TEYANT.

LANDLORD’S 18. TESAST agrees 10 permit  LAYDQ~P. or iis agenrs  or represenratives 1” enter inro and upon any pert of rhe

a

RIGHT Leased Premxes ar all rcasanable houn t” inspect  ihe same. clean.  make repairs. aheratiuns  or additions ghcier” or

OF ENTRY: exhibit the Leased Premlscr IO prospecrive ie”a”ts.  purchassrs  01 others. or for other reasonable purposes as

LANDLORD  may deem necessary or desirable.  and TES+NT shall “a be e”rided iu any abawmcnr  or rcductia” “i

Base Rent. Operating Cast Adjustment. or any other sums due under  [his Lease by reas”” thereof. LANDLORD  has

the right  1” emer upon rhe Leased  Premises  ar any lime in case  of emergency.
*** with reasonable nacice given to Tenant.

3



NUISANCE:

+ unreasonably

ASSIGNMENT

OR SUBLEASE

BY TENmT:

‘i_ which Co”se”c  Sh.3

S”BORDINATION

TO MOATG*GE:

;‘i* reasonably

ESTOPPEL

CERTIFICPITE:

-:-* reasonably

SlGNS AND

GRWHICS:

19. TENANT agrees LO condyt ix business  and control  its agents.  empioyecs.  invitecs and visiwrs  in such manner

as not to creax any nuisance.  or interfere  with. annoy or disturb any orher tenant or LANDLORD in its operation

oT the Building.  TENANT  agrees rhar no overshoes.  rubbers or mats or objects of any son will br placed in rhe

public areas.

xl.

(a\ TESAST shall nor assign or in any manner lransfcr  lhis Lease or any inwrest  thcrein nor rubler the Leased

Premises  or a;; part or pans [hereof. nor pcrmic occupancy by anyone withoul  rhc prior urirtcn  consem of

LANDLORD. Consent  by L.&SDLORD  to one or more assignticnrs  of rhis Lease or [o one or more subletting

of the Leased Premises  shall nor operate 3s a waiver of LAUDLORD’s  rights  under ibis ,4nici-. No assignmcn;

shall ~elras~ TESAST  of any of ia obhyrions  under rhts L;asc or be construed or taken as a waiver OK any of

LA9DLORD‘s  r;ghts hereunder The acceprancr  oi ren, irom somrone orher than TE\-\ST  shall nor be dermrd

10 be a waiwr 01 any of the provision5  of ihij Lease or consen:  (o any assipnmcnr  or subictrine  oi rhe Leased

Premises.  L.ANDLORD shall  have rhc rishr 10 wrminaic  this Lcax in [he evem oi TEN.&ST‘i  iailure  to campli

wirh rhc wrms  oi:his Anclc.
“OC be ““reasonably  withheld or dsiayed

(b) Ncirher  this Lease nor any inxrest  Therein  shall pass :o any trustees  or receiver in bankruptcy. or any asjign;e

for the bencfir  or creditors. or by operarion oi law. This Lease ihail  Ierminale  ipso facto  upoa the happening  oi

any one ofrhe e~cms in rhts sub-Parayaph (b).

11. TESAUT  couenanls  and a’gr-s thal ihis Lease is subject  and subordinare  10 any morrzape  or deed oi tnx~

which may now or hereail%  rncumber  the building.  and to ail renewals. modikaiions.  consolidslions.  r.-placrmtn~s

and exrensions thsreoi. Thus  c!aust  shall  be sGopcrarivc xnd no furrher  instrumem  of subordina:ion  need b:

rrquesisd  by a”> morr:i~ez. In conkmarion of such  subordination.  howc\er. TESAYT  shall ar L.+\DLORD’j

quest execute promprly  any appropriate c:rriiisare.  ini~rumrnr or orher dacumrnt that LASDLORD ma~+&qc;sr.
7. -.p

In Ihe e”enl oi the cnfaiczmcx  by ihc ,rus’.c:.

morrgngz or rhe bcncficiary  uiider  any such  mortgage or deed of lrusi  of rhc renxdies  probided  ior by !a\~ or b!

such  moxsape or deed oi xusi. TE\.-XNT.  ~~11.  u?on request  oi any pcrson or panier succeeding  ID rh; inxrrs(  oi

LANDLORD  as a r:suii  of such cniorcemrnl.  automatic~ily become  ;hr TENANT  of such successor  imcr:g  withour

chsnge in rhe MPS of other provisions  oi This Lcasc.  TESA\IT  shall execute and de!iicr  any injiiumtz[  or

insrrumrnu  confirming rbc 31tornmcm  herein praidcd  for.

21. Ar L,aSDLORD‘s requcsi. TENANT  Gil ewcute either  an csroppel ce:rificare address:d$ozny  monga;ncc.

assignee  or tisniieree of LANDLORD  or any orher ayecmenr  cer:iiying as to information rrquirsd  by ju;h

morigagce.  assignc:  or rransfcrcc and agr::inq IO such  norice provwons  and oihcr mariers as any mortgage- .oxai

reasonably  requirs in connec~lon Gh LA\DLORD‘s  financin_e.

23. TENAKT  shall prrmtl  no Icrrcring.  sign. ad*erlisement.  no~vx or ObJecl  and permit  no such  dispiay on the

windows or doors or an ihc outside  of ihe perimrlcr  walis  oi the L:ascd Premises except with Ihc prior wri:ten
i -

consent  or L-\SDLORD?*~~i;  sien or Icrrerin;  not approved  by Ihe L;INDLORD  may be irmovcd by it and ihc

cost of such removal and :he reslora11on  ai the Leased  Preruses  resulting  therefrom  shail be paid ionhwirh by

TESAST.
‘Tie which C*“senz *hall “OC  be ““reasonaoly  “Ir.“ne‘a  o r  oe‘ayeo

W I N D O W

COVERING%

21. TENAST. xt irs expcnsc. nay inslz4l drapes  and window coverings  and ii insailed.  TES.4ST shall xainmir,

them in 3” attr~c~ire and iaft condirion  provided.  however. ln the sole discretion ol LASDLORD.  rhey we in

harmony with the exterior and ime.<ar  appearance  of the Building  and create no salely or fire hazard.

*cCEPT*NCE

OF GOOOS:

lj. TENANT hereby ~tieas~s  L.-\UDLORD  from any and all liabiliries  rrsuiring irom or rtiared IU the xce?rance

by MXDLORD  of :oods  addrtssed  to TESAUT  and d:livered to [he Buildin~‘s  leading dock. TE\.%.ST authorizes

L-\SDLORD IO acccpi and sign ror such shipments as a convenience and a measure of traific  comrol.



TENANT 26.

INSURANCE

TENANT agrees  10 procure  and mhinrain a policy or policies  of liability  insurance. ar its own COII  and erpense,

0

insuring LANDLORD and TENANT from all claims. demandr.  or actions for injury or dcarh susraincd  by one or

more personr as B result  of any 0% occuranc~ in rhe amount ol One Million Dollars  (51.OOO.000).  and for damanc  1o

properly in an amount  of not less than One Hundred  Thousand Dollars  (~100.000)  made by or on behair  or ~nv

person or persons.  firm or corpararion arising irom. r&red 10 or connecred wirh.  the condun and opcrd,ion oi-

TEKAXT’i  business  in the Leased Prrmies.  Said insurance shall nor br subject  10 canc<liatioa excepr  aher J! lea,,

ten (IO) days’ prior  wrilxen nolice 10 L-\L’DLORD.  and the policy or polici:r.  or duly executed  ccrtiriurc or

cxrificsrer  ror rh: same.  rogerher with sarisfacrory  evidence 01 rhc payment  of prennium rhcreon. shall bc depo,ired

wilh L-\.YDLORD  31 the commencemcn~ of the term and upon any renewal  ,,i said tnsgranc: not ierr rhan tbiriy

(301 days prior  to ihc e,xpiratmn  oi ih: trrm of web coverage. TEN.ANT shall also prorid: its o\bn fire and ~x;~:,d~d

covera~c mumac~ covrrin~all  TES.AVT  Impiovemsnts and TES.4NT’r  personal propc;t!~

CP.NDCORO’S 17. L.ANDI.ORD  co\t?naniS  and a~?Ces zs iOiiOivs:

COVENANTS: (.I) To cau,x public u[>l~lies to burnish xny c!eclriciri  and wawr uliiircd  in opcraiinx  any and ail oi ;hs Cdcl!,ilc,

rerlins the Leasrd Premises.

ib) To iurnlsh.rEUAST  durin:  TE’.-\T.,  occupancy oirhr Lcaied  Prcmi,c\:

(I) Hot and cold water 31 Ihow points  of supply  provided  lor eencrai use oi olhc:  tsnanrs in ;hc Bu,idlng:

central hcai and air conditionin:  in scaon. ai \uch  iimcs  as LAYDLOKD  nortiallv iurnihhr, Ihex \cr~ic:\  10
ieas nablv

other tenant in rhr Budding and II ach t~mperxuier and in such amaunv ai arc/con&cd big LASDLORD

10 be s;andard?wch  scrviccs  IO be during normal  burincss  hours ior rhr Building an wsek
x for s i m i l a r  o f f i c e  buiidings in SC. P a u l ,  M i n n e s o t a .

da?, and S;,iurd;!~\.

(21 Rourinr maintenance  for all public  arex and special service  ureas of the Bullding in rbe mznrcr  2nd ii, oh:

tsreni,dcemcd  by L.4hDLORD  !o be standard.
reasonably

(3) P~s~n~ereicvc~iar  service in mmrzon nilh olhers x ali ~imss~  Freight ciea!oi ,e;, ict 2, \chedu,cd b>

L-\\DLORD~

(11 Sundard janiroria!  service.  on a !iie (‘1 da,&% bit&

(5) Eisc:ncai Cacililits to probids ruiiicicnr pouci Tar  typewrit.-rr and other o’lice m;?chinci  iir \imi!ar  joLv

ticctrtcai  xnumption.  but no: including  -!:ctrici[y  required ior rlectronic  dau proc:\<>ng rqulpmcnr.  >prcizil.

!hghrtns  in txi?ss oi buildin?  \tagdaid. and any orhcr  iwm UC CICCIT~CAI  :quipmcra:  nhi;S (‘;ngik) c~nic,,~~

more than .i kilowalt pci hour al rawd upacily or requires il vol@c orbcr  than on.: hund;cd  i,~cr:i (I 201

WIIC >ia@: phae: and provided :hal if :he installa!& of said cl~lrical qutnmrnt W,“ITLI>  addiliona, ai:

condi:iomr;$  capacity  above that provided by the buiidinp standard  qsrem. rh?n ;bc ;ddiiiar.a!  air candi:,on,:,~

vnsi~ila~io~ and operarinz cosrs  C/l be ;hr obitgalion  olTESA\T. SEE  E:wZB:T F

(6) lniriai  lamps.  bulbs. star:cis and bal!xw  used in the Leased Premises:  TElilT agrser  ;o :c:mbui,e

L-\XDLOKD  ior the co), and c,<pcnie  (inciudin s labori  o f  mainraininz and r-placing ,ucb lamps. bulb,,

scancrs  and baliasx

,(7) Scc~;;ry ior (he Building. aT/de&rmtntd  oy
re sonably LANDLORD.  during  wt::cnt ds. holida!\:and aiier normal

tcorking hours  during  Ihe ue:k: providsd. houcvcr.  LANDLORD  shall no1 bc !lable 10 TEU.&UT [or iniun~ lo

IIS asenrs. :mployces.  Culomeri  or invites. or for losses  due to theft or bu:g!ar!~. or ior dama:es  done by

unaurhorlzd persons  in the Buildin?.

(8) In ~be eient TEKAST  desires  zny or rhe aioremenrioncd ze~vicss  in amounu  in c,xc:\s  oi rho\: d-:mcd b!

L.AVDLORD !o be building  i;xndard and in the <vent LANDLORD C!SC:<  to provide such  2ddiLionai

quanuwr. TES.-\ST  shall pa! to L.ISDLORD as additional  rsnt  hcrc:ride:  ~hz ;OIC  oi providinz such

addtclonai cuantih S E E  EXHIBI?  F

Failure  by L.ASDLORD TO any txr:nr 10 Furnish any defined serviccc.  or any ccsation ihcrcoi. rc\u]tjn2 iror

causes  bc!ond ihc control  of L.I\DLORD.  shail nor render L.ASDLORD liabl:  in any rrspccr Tar dam;lgc,

IO eilhri pcrron or propsrry. nor br construed aj an rviction oTTEN.A\T.  nor work 20 dbarcment or rtnc. nor

rtlirw TENAST from lulfillmen~  oi any covenanr or agecmcm hercoi~ Should  any of Ihe equipmcnr or

machancry  uiilirrd in supplying  rhe services listed herein break  down. or Tar any cause cease 10 lunclion

properI?.  L.lXDLORD  shall use reasonable  diligence to repair ihc same promprly.  but TENYT shall have

no itshi IO ~~rm~nrm this Lrasz. and sha l l  have no  c la im for  rebate  of  rrnl o r  damazes.  on  acc~unc  of any

~werrup~ton  m iervicr occasioned thereby or rcsuirin~  therefrom. **
exceeds  Len (LO) consecutive business  days, Tenant shall have the righc,  and only the righr
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(c) To furnish TESAXT  with z-&O)keys for [he corridor  door enrcring  the Leased Premises.  and additional

keys ar a charoc by LAiiDLORD  on an order signed  by TENANT.  All such keys shall remain  ~hc propcrtv of

LANDLORD.  So additional locks shall be allowed  on any door of rhc Leased Premises without LA?4DLOdD.i

writzen permission.  and TENANT  shall no, make.  or permit  io be made any duplicaw keys. except rbosc

furnished by L.\NDLORD. Upon lermina[ion  of this Lease.  TEX.&UT  shall surrcndcr  IO LASDLORD  a11 keys

10 the Lcarcd Prermses.  and ;oive 10 LAUDLORD  ihe combination of ail locks  for saics.  safe cabinets and YaUil

doors.  if any. in the Leased Premises.

Cdi Thal  TEU.-\ST  shall. and may peacefully  h;lvc. hold and enjoy rhr Lcarcd Premises. subject 10 the o,bcr

terms  hcreoi.  provided  Ihal TENAST  pays rhc ifniai hc:cin  r&cd and Fcriorms  all of TE:S-\ST’i  co~coao~~ azc

a~rccmcnrs  heran  conlaincd. I( IS “ndcriiood and agreed :hat :h!s  co\enanl  snd an!  and 311 orhcr cownan,i  of

L.4NDLORD contabned  in this Lca~e  ihail be bindin: “pan LhNDLORD 2nd ((5 ~“ccrssors or assigr  only \rirh

respect  10 brcachci  occurirgdurino  ils and iheir rcspcci~vc  ownrrihip~  of rile LA&DLORD‘s  in(rres[ hereunder,

ASSIGNMENT ZY.

BY UNOLORD:

I.-\NDLORD  ihail hlic Ihe rieht  to ira,&r and aisis”.  in whole  or in part. aI1 iis :izhti 2nd ob,iDarioni

bcicundcr znd in !he Bu~ldin:  2nd the property referred to hcrctn.  and in such eie.9, and upon im ,ra”sf*,-::‘j

assumpr~on  oi LASDL0RD.r  obliestions  hcrcunder (any such rionsierzc  co hare the bcneiit  oi. and be rubjccc  (o,

tier prorisions  oi ~h:s Lcxs).  no further  liabtliii of obligarions  shall !hercafwr accxc  a,aainsl  LASDLORD

her-under.  TEYAAT  acrccs  10 a(~orn to such  rranrfcrer.

CONDEMNATION: 29. If rhe Leased  Piemisci  jhall be rakcn or condemned ior any pubiic  purpose 10 such an cxttnl aj to rcndc: ;bc

Lcascd  Premises  uoxnablr. this Lcssc  shall. a: ihe option of ciihcr  pxly. ionhwirh c:abe and rcrmtnar;~ .A)\ procecsi

iram any [akin: or condemnation  of rhe Leased  Premises  shall beions IO and be paid IO L~ISDLORD.  *

* sxcepL  for any award separately made co TenanL

DAMAGE  TO 30. Ii the Buildi”<  is d;.xa+-cd  or destroyrd by fire or orhcr cz,,“aI:!.  the L.AXDLORD jbzii ba;c rhc rie,,( ;o

BUILDING: lcrminarc thus !casc  proudcd  II ot\~es wrirren  notice :hercof  10 ‘TES,-\:ST  uilhin ninctr (90, da!s aftc:  such damage sr

dchrrucrion.  If 3 parrion oi !hc  Lured Premises  is darn:<ed  by ii:: or other clsualry  and :his L:aje is nor rbc:cj\

,crm,na,ed. rhc L.t\DLORD  shali. ar its e\pcni:. rcsiorc rhc Lcxcd Prcmirer.  txci~siic of aoy TES-\.S+

a

inpro\cments.  or nibr: ciisngcs  made io rhc premises by TEN.4\.T%$  L.aSDLORD  on bchali  a( TES.AST.  !o

-1s  nexr Ihc condirion which c.Gred prior IO such  damage  or dcs~ruc:ion  ns rcasonobi?  poistble.  and rent jba([ abalc

during ;“ch time 9s rbc Lsaicd  Premises  are “nre:nr113blr.  in 1hc proportion  rhar rhc “nrcnabic  ponion of ;bc Leajcd

Prcmibes hears to rh: cnrirc Lcxed Prcmircs. LASDLORD  shali non be responsible to rhc TES,\ST  for dana!c  :o,

or dcslrucrion  oi. TEUST’s  fi.xr”rcr.  f”rni:“rc. furnishins.  :loor cowring. cqul,pmcnr. :li!oro\cr”c”Is  or air.cr

chances  made by TE\$ST in. on or aboul the Lczjed Premises  rcgardiss  of rhc crt”sc  of dxnlpc or der[r”crion~

** promptly and
L-\DLORD  on bcha!iof TE\;‘\‘T. and 21 crpcw oiTE\.&\T.  ihz11  promp!iy  ics~o~c Tenanr  irr,orovcmcnrr.

diligently
** bui srclusive of anv improvements described on Exhibit C

HOLDING 5,. In !he eve”, 01 hoidmp o\cr by TESAST  aft n: c.xplra!!on  or rcrminxion of (his  Lease wiho”r \urit:en conse?r

OVER: oi L.qxDLORD. TEUAXT shall pay as liq”idarcd  damages-
one ““d,h~“,~;tll;f &ig?&

mi which TEUAST  uas

obingawd 10 pay for ihc monrh  immediarely  preceding the end of the term of this Lease pius addi;ionai rent for cacb

monrh  or any pari thereof of any such holdowperiod. So holding over by TESAXT  a&r i!,c :c;m of r,,is Lcaje

ihali  operate to extend ;hc lease terms. In cvem Of any “na”;horircd  holding over.  TESAST  snail iodc,moifv

L,4\DLORD  a@nrr ail claims for damqes by any other xnanr IO whom Li\XDLORD  may have leased all or an)~

pail oi the Lcascd  P:emiies covered hereby cifcctive “pan rhe IcrminaIion  oi Ihis Lease. ,.Any boldinn obey ui!b rbs

conscni of ILASDLORD in uriling shall Ihcrcaficr  cons~iw~c  [his Lcxe a lcasc  from monrh  IO month.

ATTORNEYS 3:. In the c~cnt  c!iher pan) places  rhr cnioiccmcm of lb~i L-‘=>c or zni’ part rhereof.  or ihe co!iec:ion  of anj rzn,

FEES b&O due. or 10 becam- due hereunder.  or recover) of (he Qossession  of the Lca4 Premises  in the hands of an armorer:...

COURT  COSTS: or lilrs  suit upon [he sfmc. [he nonprcvailino (or dciauhingl  party shall pa!  rhc oihei p3r!y’j rcaronablc ~rro:~c,;~.

fees and co”n cosis.

DEFAULT  BY

TENPINT:

33. If deiauil  be made ic paymenr of an? rum to be paid by TES.-IST  under lhir Lcasc.  and defa”ir shall

continue  for ten (IO) days.  or defa”h shall be made in the ?etiarmance  of any of the orhsr  co\cnanls  or condirions

which TENANT  is required 10 observe  and 10 perform.  and such  dcfaull  shall continue  ioi wenti (20) days%ztrbe

0

intcrcsi  of TENANT  under this Lease shall bc levied O” “ndcr CXCCUI~OR  or oihc:  le$al process.  or if any peririan
shall bc liled by or aeainsi TEN.-INT  to dcclarc  TEX.ANT  a bankrupl  or 10 delay. rrducc  or modify  TE~AsT’~

dcb[s  or obligations.  or if any perilian shall be filed or other action taken  to reorganize  or modify  TESAST’s  capital

s~r”c~“rc if TEUAST  be a corporation or other enlily. or if TENNT  be dcclarcd in~olvcn~  according  ro iaw, or if

any assignmenr  of TENAZT‘S  properry shall be made for Ihe bcnefir  of creditors.  or if a receiver or lrustec  is

w* after wriccen notice thereof
****  after written noeice thereof 6



HOLD

HARMLESS:

WNVER  OF

SUBROGATU2W.

appointed (or TEXAUT  or its propen?.

p rhcn LANDLORD  may weat the occurrence of any one or mote or ~bt

loregoing  events as it breach oi Chin Lease (provided char “0 such levy. execulion.  legal process or perltio”  fried

against TENANT  shall  constiture a breach  of [his Lwre X TEUANT  shall vigorously comest  the same b!

appropriare prow-ding and shall remove or vacate  rhe same wirhl” sixty 1601  da)5 from rhc dare ol its Croatia”.

service  oi filinel  and rhereupo”.  at L.4XDLORD.s  option.  L-\.YDLORD ma) have 2”~ one or more oi [he rollowing

described  rcmedier  in addition 10 all other rights and remedies  provided al law or in cquix?:

(a) L.\NDLORD  ma? wrmi”av ;his Leosc and iorrhwth rcposs~ss  ihe Lcxed Preniser  and remow all persons

or prope:iy rhercirom. and be cn:lrlcd  10 recover forlhwtih 31 damqes a sum o f mane: equal  10 ihe row oi /li

rhe co11  oi recorering Ihr Leased Premises.  (ii1 [he unpaid Cross  Rc”!zl  o\ved 21 th: time of xrmi”aIio”.  oici

inreresr  :hewon  from du? date at ;!x ma,umum  rzw permlrled  b? law (lit1 the balance a, Ihe Cross  Rcxsi  ior rb.-

rsna\ndcr  oi I& wrm Ias the fair mnarkrt rrnnl value oC lhr Lr>icd Prem<sn  (or said period and (iv) a”? orhe:

sum oi mane). lilac  charger and darr;a;es ourd by TENANT  IO L.A\DLORD:  or

(bi L.iNDLORD  ma! wminate TESAST’~  nghr ai puswsrion Ibut not !k Lcxe) and may r:pos;?zi  :h:

Lcarcd  Premircs  xvirhour demand o: “o~ice of a”) kind 10 TEXGT  and withour ie:mi”aling this Lease. in wbtc::

wrni L.NDLORD ma?. but ihsli br under no obligation io do so. relet rhe same ior ~bc account  olTES,\ST

Car such rc”~  and upon such  terms ar shaii be $aatisiactory  to L.*XDLORD.  For ihe purpose  of such rekrrinq.

L.SSDLORD  is aulhorixd IO rerrorc ~hc Leased Premaes (0 buiidm$ xandard. 2nd iii if LASDLORD  jhaii [ail

or reiusc  to rrlet rhc Leas-d Premix\. or (ii1 if ibe same 3x reirl  and a rufiicirnl sum shall not be realized irom

such  celcrtino  airer  paying the unpaid Gross  Rental  due hereunder  eamrd bu: unpaid  a! the lime of re!crtino  plus

inx~rsi  !heieo”  ot ,hc mzximum  r;ilc prrrmlwd  by appkablc law. rhr cost of recowri”~ posscsrio”.  and all ol ihr

co;ls and cpcnsci  oi decaraiions.  repairs. chrmgrs.  allcn.tio”s  and additions by L.AUDLORD and :hr cxpens:  oi

such r:icr:ing and of rhc colkcrio” of the :e”i accruing  rhe:zirom.  10 salisf! ~hr ::“i pro\~ided  for in rhis Lease 10

be paid. rhz TEX4ST  sbail pa!  IO LAXDLORD  as damlees  II ilim equal IO ih: amoum  ai rhe rc”r rcrcrvcd in

thix Lnc ior WC”  penod or periods.  or ii [he Leased  Premker  have bcs” re!:r. TESAV shall satiriy  2nd pa!

an! wch.  d&cicnc)~  upon demand  \ixieior rran Iimc 10 limr and TENXST  aorta char  L.-\NDLORD  “a? tiis

)“ic to recmcr  any sums  fallinp  dut under ~b: w:mr of lb6 .Aniclc from [imz 10 umc on one or more occxio”;

wichoui  C.~\DLORD  bciog obiipxcd  IJ wit until  cxpirar!on oi tk re:m ai ihis Lcarc:  such rc!etrin~ shall not b:

consrrucd 21. a” ~ieciio” on ,i,c par, of L,&SDLORD 10 xrmin3ie this Lxsc unicsi 3 u.ritre” “,,,ici  01 juci

im~n~i~~n bc Si\en IO TE\,&ST  by Lh\;DLORD.  Uorwrbs:a”din~ a”) such  rckrri”~ uirhout ~crm;na!ion.

L.4sDLDRD  ma) at a”)- lime [her&w clecl lo i~rminaie rhis  isas: ior such  ~rciious breech.

F;i!iure oi L.\\DLDRD  10 dcc!arc a”? default  immedia:eiy upon occurr~~c:  !hcrcol. or deiny in ;aking an&

action in conncc~io”  rhrrcwirb.  shall “or iraiis ,uch deiaul!. bur L.ASDLORD shall hat,< rh: riehr IO d:c!ar~  any

iuch deiaul!  ai a”)’ lime thereairer~

ii TE\,IST  deiauirs  in I~C obsenanre  or performance  of any of TESAXT‘s co*c”a”ls.  agecmenrs  or obiigarions

h:rw”dcr wherein ihe defaulr  a” be cured by the cxpenditurc  Or mo”e!.  L.%YDLORD  may. bur u~irhour

obli:suo”. and withour  liniirine  ani orher remedies  which il may hare by ieaso”  oi such de&k. cure rhe dcfauii.

char:c ;he cosu thereof to TES.4ST.  and TEUYT  shall pay [he samr as additional  rem iorrhwirh upon

demand. rollether uirh i”wre?t Ihcrzo”  a, rhe maximum rare allowrd by law

34. L4SDCORD  and its represenrativss  jhnll nor bt iiablc to TEN&XT  0~ (0 TESA‘;T‘s  agents. s~r~a”~j.

emplo!;cr. customers or imixes lor any damz$e to person  or properr!  cailsed  by a”: ac!. omission  or xyicc; o;

TESAYT.  and TEs,\ST  agrees  IO hold L~kYDLORD  harmlrsr irnm ali claims for any ruch damage. TE~S.ANT

sba!l not b: !iable IO L.A\‘DLORD. or IO L,\SDLORD’s  agnrs. scr~a”:s. cmpio!c?i.  cu~om~rs  or i”viw:s for 3”)

damacr to person 01 propercy  aused by any act. omission  or ne$cci of L-?\;DLORD..a”d  L.AXDLORD  agrees 10

hold TES.ANT  harmiesi  from ali c!aims  ioi a”:~ ruch damage.

3j. ~A”vrhi”p  in ihis Lease LO rhe conrrx! floruirhsranding.  iSDLORD and TESAXT :ach hereby waives a”!

and ail ci%h~  ‘a( xcovxy. claim. xcion or cause-oi-action.  against  the other. its a~enis (including  parrneis. borh

general and limited). officers.  direnarr.  shareholders or employees. for any loss or damage  that may occur to Ihc

Leased Premises.  or any improvcmcms rhercto. or raid Building oi which the Lcarcd Preniser  arc a pan. or a”!

improvements [hereto.  or any property  oi such  parry therein.  by reason of fore. the eiemenu.  or any orher cusc

which could bc insured againsi  under the wrm~ of rlandard  fue and extended  covcragc insurance policies.  regardless

or cause  or origin. including  ncgligcnce  a( rhe other parly hereto. ils agcnlr.  officers or emplo~cer. and covenanl~ Ihat

no insurer  shall hold any right of subrogtio”  against such  orber parry.
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SEVERABILITY

WNVER  OF

COVENANTS:

SUBSTITUTION

OF LEASED

PREMISES:

NOTICE%

0

36. II any term or provision  of this Lexc. or the application  thereof  to any person or circumstances shall to any

extent be invalid or unenforceable.  the remainder  of this Lease. or rhe appiieaGon oi rueh provirion  LO persona or

c~rcumriancer  orher than those as to which il is invalid or unenCorceable.  shall not be affeered rhercby.  and e;leh

provision  of this Lease shall be valid and enforccabie 10 [he enrent prrmirred by law.

37. Failur: of LAhDLORD to insist  in any one or nor; inslanccr upon strict periormanec  ci any term. co~enno,

or condition  of [his Lease or IO exercise soy option herein conmined. shall not be construed  as a uai\er or a

reiinquishmenr for ihe iulure  of such term. covenant. condilion  or option. bur the same rhaii con<inoc and remain  in

Full  force and efiecr.  The receipt by LAXDLORD oi rents  uirh knouicdpe  of a brxcb in any of the terms. coiensnir

or condiiions  of [his Lease 10 be kept and performed by TEYAVT  shall no1 bc deemed 1 waiver oi %uch brezcb. and

LAINDLORD  rhail not be deemed (o have waived any pro\,irion  oi Ihis Leae until  trpr;sxd  in wr;rlng xnd tizned

by LASDLORD.

(bl The New Premises shall be similar  in area and in appro

subsianiial parrion ol

39. All norices.  demandr.  consents  and approvals  which may or are required  to be given by r~;hcr  parcY ho ibe orher

hueunder ihail be in writing  rod sh&li br deemed to have been fully giwn when deposired ia ihe tinired Sra:e>  mail,

cenified or registered. return rec~ipr  rcquesrcd.  postage  prepaid. and addressed  IO Ihe parry 10 be no:~il:d ac rbe

address lor wch parry ipcciiied  in rhis Lease.  or 10 such  other plact as rhe party LO 5: noti’ied  ma! <;,~m :imc io

ttme designate by ai ieasl fii;een  (IS] days nolicc 10 the noiilying parry. TEN-\XT  hereby xgpoinu ai its agenr [o

receive the serv~e of 311 dispossesiory  or dislrainl  proc:edingr  and nolice thereunder  the person  in ;hhr~e  or or

occupytng rhc Leased Prem~es ar !he lime. and. ii no person  shall be in charge oi or occup:.~ng the jar<. lb@,, ,,,,b

ser~iee may be made by arrxh~n~ ihe same on rhe main entrance of the Leased Premircs.

MISCELLANEO”S: JO.

(a) This Lease shall be bindir! g “pan and inure rn the benefit  oi LAVDLORD. iti ~“CC:JZO~P  and ajsifni. and

shall  be binding  upon and inure 10 the benefit  of TENST.  its successors.  and. 10 ihe cx~nr ar~~gnmenr  mxy b:

approved  by LAIUDLORD  hereunder.  TEYA;,‘TZ  assigns.

(b) All  rights and remedies of LANDLORD  under this Lease shall be cumulative and none shall r.~ciod~  any

orher r,ghts  or remedies  allowed by iaw: and this Lease is dec!ared  to be a Minnerora  con,;acr.  and a,! or [be

terms hereof shall be construed  according  IO the laws oirhe Sure of ~Minnerola.

(c)  The caprions  in this Lease we ior convenience only and are not pan oi this Lcare.

(d) Thir  Lease may be simulraneousi~  executed  in several  counle:parrr. each of ohich shai!  be an original  2nd al!

oi which shall cons~~iute  bur one and [he same insuument.

(cl The submission oi this docunenr  ior examination and negoriarion does nor cons:~iu:e  :n oiier to Least. or 2

~eseri~a~ion of. or oprion for. Ihe Leased Premises and this documenr  becomes effecriiz and binding  only upon the

execuCon and de!iwry  hereoi by L;\UDLORD  and TEXAST.  Ail negotiations.  cunside:arions.  :eprrsenra~ionj

and understandings berwecn  LANDLORD  and TENJXT  are incorporated hercin sod may be modified or altered

only by ageemenr in wiling between L.9:UDLORD and TENANT and no acr or omission of 1.n) empio?ee  or

agent pi L.AVDLORD or of L.~XDLORD‘S  broker shall alter. chao_ee or modiiy any oi the provisions hereor.

Furlher.  if the L.ANDLORD  or any soe~essors  in intere~l  shall be in individual. joinl venture.  tenancy  in

common. firm. or partnership. general  or limited. ihere shall be no personal  liability on su:h  indwidual or on [be

members of ruch joint vemure.  tenancy  in common.  firm.  or parlnerrhip  or on ruch join, \eoture.  teonncy io

common. firm. or parrnenhip.  in respect lo any of the covenaors or condirionr  or this Lexse.  and io the event or

any default  or breach  by LANDLORD  with respect to any of rhc terms. covenants and condirioos  of [his Lease

to be obscncd.  honored  or performed by LANDLORD.  TENANT  shall look solely IO the aax and properly of

8



LANDLORD  in the iand and buildings  owned by LANDLORD  comprking  Ihc Building  ior the collection  or any

judgmenl  (or any other judicial procedures  requiring [he payment  of money by LANDLORD)  and no orbe:

property or assets  ol LANDLORD shall be subject to levy. cxccu~ion. or orher.  procedures  for salisfacrion oi

TENANT‘s  remedies.

In Testimony.  LAUDLORD and TEUAST  respectively.  have duly signed and sealed rhcse prescnrs the day and

yrar first above written.

U.IUNEScJT.A  P.uccNERSHIP  FOR ACTI0.U  AGAINST E!:GELSK4  LIilIIED  PARniERSHIP

Tcnrn, bl”dl”id
TOBHCCO,  a ~~linnerou Corparacio” B:: Engelsma,  UC,  its

general par:ner

iiS Chainnan Of the Board
QJ$&&q-

Addres5: .Add:esz:

590 Park street 1210 Ues~  Old Shakopee Road
St. Paul, HN 55lO3 Bloomingcon,  W 55437-2995
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a
STATE OF MINNESOTA )

1 SS

COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this
7%

6- day of
19x, by Bruce W. Engelsma, the Ptesident of,ENGELSbA,  LL

c re a te d under the laws of the State of Delaware and the general p

Partnership, a Minnesota limited partnership, on behalf of the limited partnership.
PANDLORD]

Notary Public

STATE OF MINNESOTA )

) ss
COUNTY OF HENNEPIN )

0 T‘, .j
The foregoing instrument was acknowledged before me this & day of IL / &7,l&mAe  v
193, by Dr. Richard D. Hurt, the Chairman of the Board of Minnesota Partnership For Action

Against Tobacco, a Minnesota Corporation, on behalf of the corporation. [TENANT]

?
G,-& :)/ j,-k

N o t a r y  Pub!&

-IO-
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l EXEIBIT B

LEGAL DESCRIPTION

Lots 1 and 2, Block 14, Brevscers Addition, Ramsey County, Minnesota.

a

a

TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE AGREEMENT
COVERING SPACE IN THE CAPITOL PROFESSIONAL OFFICE BUILDING.



EXHIBIT C

PLANS AND SPECIFICATIONS

L.MDLORD’S  AND TENANT’S CONSTRUCTION

Tenant hereby acknowledges and agrees that it is aware of the requirements set forth in the

Americans with Disabilities Act 42 U.S.C. Sets. 12101-12213  (the “ADA”) and warrants that all

construction done by Tenant durin,u the term of this Lease, shall be in compliance with the

requirements of the ADA. If the Landlord grants its consent to proposed changes to be made by

the Tenant in the leased premises, the granting of such consent by the Landlord will not mean

that the Tenant’s proposed changes necessarily comply with  the ADA; the question of

compliance is the Tenant’s responsibility.

Tenant shall hold Landlord harmless and shall protect and defend Landlord in any cause of

action brought against Landlord or to which Landlord is a defendant, arising out of alieged

violations of the ADA, xvherein,  by the provisions of this lease, Tenant was obligated to and

failed to comply with any provision of the ADA.

LEASEHOLD IMPROVEMENTS:

Landlord and Tenant acknowledge and agree that Landlord will make certain improvements to

the leased premises in accordance with the plan, estimates, and construction work letter, attached

hereto as Exhibit C-l (the Leasehold Improvements), and that Landlord will pay for the entire

actual  cost of said Improvements to the extent that the cost of said Improvements does not

exceed Ninety-nine Thousand Five Hundred Twenty-two and no/l00 Dollars (599,522.OO).

TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE

a

AGREEMENT COVERING SPACE IN THE CAPITOL PROFESSIONAL OFFICE

BUILDING.
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EXHIBIT C-l

ESTIMATE

December 1, 1998

Hans Okerstrom

Kraus-Anderson Realty Company
4220 Old Shakopee  Road
Bloomington, MN 55439

Re: MN Partnership for Action Against Tobacco
Construction Estimate

General Conditions
Demolition and Cleanup

Glazing
New Doors and Hardware

Restroom Accessories

Millwork

,Carpentry
Drywall Wails
Paint and Stain
Carpeting (allowance)
Ceramic Tile Restrooms
Acoustical Ceilins  Patch

Electrical
Plumbing

HVAC
Sprinklers
Overhead and Profit

TOTALS $99,523.00

Dear Hans:

The followin  is a breakdown of costs to remodel the 4* floor space at 590 Park, per

Houwman Architect’s revised drawin,os,  dated December 22, 1998.

$2,600
8,910

875

10,730
800

6,800

6,S60
13,900
6,400
9,450
2,200
Z,jOO

8,150
6,400
;,900

NIC
9.047

REILING  C O N STRUC TIO N  IN C .

1 3 3 7  SA INT CLAIR A VENUE,  SA INT PA UL,  MN 5 5 1 0 5

(612) 690-2366 FAX (612) 690- 1316



EXHIBIT C-l

December IG, 1998

Hans Okerstrom
Kraus-Anderson  Realty
421-O Old Shakopee  Road
Bloomington, MN 55439

RE: MN Partnership For Action Against Tobacco

Construction Work Letter

Dear Hans,

The  following is a description ofwork to be performed. per option ii2  of our estimate,
dated 12/I/98  and Houwman  Architect’s drawings, dated 12/22/98.

General Conditions

* Provide building permit for construction of interior renovations

a

l Miscellaneous supplies, materials, and supervision labor

Demolition and Clea~t  urn
l Removal and disposal of all wails, floors and ceilings, per drawing

(;lnziup

9 (3) glass sidelights and (1) conference room, per drawing

Doors and Hardware

. (19) 3’.0” x 6’5” HM frames (IS) G.A. and wood doors

l (5) 2’0”  x 6’8” 1-M frames for sidelights

l (2) 1’0” x 6’8” HM frames for conference room &w

l (1) 3’0” x 6’8” ml frames for conference room slass

l (2) 4’0”  x 6’S” wood by-fold ciosec.  doors

l (18) Door handles, levzr operated passage sers

l ! 5) Door handles, lever operated with locks

l (8) Existing doors and frames reuse

Restroom Accessories

e (2) Restroom mirrors

l (2) Toilet paper dispensers

l

a

(2) Paper towel dispensers

. (2) Handicap accessible grab-bar assemblies

RElLlNG  CONSTRUCTlON  INC.

1337 SAINT CLAIR AVENUE, SAINT PAUL. MN 55105

(612) 690-2366 FAX (612) 650-1316
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EXHIBIT C-l

M illw o rk

l 62 If32” counters, including reception desk - subject to final field placement

l 4 A lunch room cabinet

l 10 If x 7’ bookcase

CarlJentn

l Labor to install millwork, doors, frames and hardware

l 4 x 8 plywood backing for phone equipment

Drywall Walls

l Approximately 400 If of walls to grid, 3 % ” metal frame S/S” gypboard
l Approximately 25 If of low walls
* Walls and ceilings  to contain acoustical insuLation  for office Of eXeCUtiVe

dire tot library, and IJ.H.0.
Pa int SrCSt8ni

l Stain doors to match building standard

l Paint all door frames

l Paint all interior walls
l Paint radiator cc~vers  under er;terior  windows

Carnctine  (4,727 LrSFj
. 22-ounce  level loop acrylic  or equivalent installed and glued down

. 4” vinyl cove base throughout

l VCT  tile as needed in lue of carpet, lunchroom, ect

Ce ra mic  Tile

l Restroom  floor and wall tile around fixtures, per cod

Acoqstical Ceiling

. Figured patching or replacement orapprox 1,200 sqit?  of tile IO match exist&

Ele c tric a l

s Reuse and relocate existing light fixtures

l (2) fans/lights restrooms

l (4) rxir signs

. (20) telephone/outlet boxes wilh  pull  springs or conduit stubs

l (30) 110 volt electrical outlets - general  purpose us2

. (1) dedicated el~rrical outlet for phone equipmenl

. (20) light switches

Plumbiug

. (2) wall mounted sinks in resuowns

l (2) water closets in restrooms

l (I) stainless steel sink in lunchroom



EXHIBIT c- 1

l Relocate existing ducts as necessary

. (2) Fire dampers in corridor, per code

Kxclusions

S p r i n k l e r s

Smoke d e t e c t o r s

- A s b e s t o s  work

ti1 work to be completed wi:hin 45 days from receipt of building permit. Punchlist items

LO be completed by general contractor within 30 days from project completion and final

building inspector approvals. All work to be completed in a workman like manner

according to standard practices. Any alterations or deviations from drawings involving

extra costs. will be executed only upon written orders, and will become an exira charge,

over and above, the agreed upon costs.

If you have any questions, please call at GW3605



EXHIBIT “D”

SCHJZDULE  OF TENANTS JXPROVEMENTS

“INTENTIONALLY DELETED”

0 TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE AGREEMENT

COVERING SPACE IN THE CkPITOL PROFESSIONAL OFFICE BUILDING.

1



EXHIBIT  “E”

RENTABLE  ARE.4 DEFINITIONS

I. Single-Tmanr  Floor

Renrabie area of a S~ngie~Tcnant  Floor is campu~ed  by mcasurin:  10 the inside iinish oi permanent  ouicr  buildins  walk. or from

~hc glass tine whrre at km my pcrc.zn~ (505E)  of rh: outa building  is glass. Renrable area Inc!udcs  all 1x3 *ithIn outside wai!,.

ICSI siaicr. eicvamr shairr. flues.  pipe shafts.  vcr~icaI  ducts.  air-cood~lioning  rooms.  fan rooms. janitor CIOICL~.  electncnl  clor~:s

--and such  o~hrr BOONS nor ac:uail~~  available  10 rhe TENANT for his furnishings  and personnel  - and their  rnclosin;  wall%,

Toilet rooms sirhin  and crciusike!y  serving only a floor  occupied by a <in$lc  wnanr arc included  in rhe rrnublc ar;a oirhar floor.

2. Parrial-Tenant  Floor

Rcnmbie area of an office an a Pznial-‘Tenant  Floor  is computed by measuring 10 the inside finish of permancnr  ouler buildins

walls. or IO rhe giars line ii at ieu~ filly percenr  (SOCoI  oi ihc outer building  wall is glass. IO rhc oilice  side  of corridors and or

ocher permanem  parriiions.  and 10 rhc cenrer or parriGons lhx separate  the premises  from adjoining  rentable  ar:?s.

3. Rerail-Tenant  Floor

Renrable srore  arca shall  include  ati space  within rhr Lrasrd Prcmiser  measured  from rhe inner  ruriac~  of all ;valls or +LSS line ij

21 beast fifty  perctnr  !,507~)  of ;he oue: building  nails or lex~z  line is $asi SXCC~ those wails ~v-hicb xparalc !hc  premises  iron

adjacrn[ renrabie areas which will  bc measured  from the cenrr  oi ;hose pwririonr.

The Lcasrd  Premises  consists  of b. i?i rquarc  ieer as dsxrmincd  purruanr  IO Parqiaph 2abox

%ui PRbFESSIONHL
‘3 BE \n%CHED  TO .4UD BECO,VE  .A PART OF THAT  CERTAIN  LE,ASE  AGREEMEST  COVERIXC SP..tCE IX THE

OFFICE  BUILDING.



EXHIBIT “I?”

ADDITIONAL PROVISIONS

ARTICLE 4 - MNIMUM  RENT:

The fixed annual minimum rent shall be paid as follows:

YE.AR YEARLY MONTHLY RENT

I S45,142.85 $3,761.90

2 $47.506.35 S1958.86

3 S49,869.85 $4,155.82

4 $52,233.35 $4,352.78

5 $54.596.85 $4,549.74

RIGHT OF FIRST OPPORTUNITY:

Provided that Tenant is not in default under any of the terms, covenants, and conditions of the Lease

and has not been in default more than once during the previous hventy-four (24) month period,

Tenant shall have a one-time right of first opportunity as described below with respect to Suite 406

consisting of 3,396 rentable square feet (the space actually identified by Tenant for expansion is

hereafter the “Expansion Space”). If Tenant exercises its right of first opportunity, the Expansion

Space will be added to the Premises on the same terms and conditions ccntained in the Lease, except

that the Base Rent will be increased to include the Expansion Space at a rate equal to the amount per

square foot, including rent escalation’s, being quoted by Landlord for comparable space in terms of

size, location and quality as the Expansion Space. Any tenant improvements or improvement

allowance for the Expansion Space shall be taken into account by Landlord when determining its

current quoted base rent for comparable space. Landlord’s determination of the quoted base rent and

any adjustments for Tenant improvements or improvement allowance shall be final.

Notice: Tenant shall notify Landlord in writin,0 of Tenant’s intention to lease the Expansion Space

not later than June I, 2000, or Tenant’s right of first opportunity with respect to each space shall be

deemed waived. Within fifteen (15)  days of Landlord’s receipt of Tenant’s notice of its intention to

lease the Expansion Space given, Landlord shall provide written notice to Tenant of its

determination of its current quoted base rent. Tenant shall then have ten (IO) days from the receipt

of Landlord’s determination of its quoted base rent to accept or reject the Expansion Space.

No Guarantee: If Tenant shall exercise the expansion right granted herein, Landlord does not

guarantee that the Expansion Space.will be available on the proposed commencement date for the

lease thereof, if the then-existing occupants of the Expansion Space shall hold over, or if the

Expansion Space is not available for any other reason beyond Landlord’s reasonable control. In

such event, rent with respect to the Expansion Space shall be abated until Landlord legally delivers

rhe same to Tenant. The abatement of rent shall be Tenant’s sole remedy for Landlord’s failure to

deliver possession of the space for any reason.



0 ARTICLE 27 - LANDLORD’S COVENANTS

5) It is understood and agreed upon that the intended use as constructed in Exhibit C meets the

specifications a s liste d above.

8) Tenant will be provided with thirty-two (32) hours of overtime HVAClmonth  at no additional

charge.

T O  B E  A T T A C H E D  T O  A N D  B E C O M E  A  P A R T  O F  T H A T  C E R T A I N  L E A S E

A G R E E M E N T  COVERIiiG  S P A C E  I N  T H E  C A P I T O L  P R O F E S S I O N A L  O F F I C E

0

BUILDING.

2



EXHIBIT C

RC’LES  AND REGULATIONS

I. Security Landlord may from time to time adopt appropriate systems and procedures for

the security or safety of the Building, any persons occupying, using or entering the same,

or any equipment, finishings or contents thereof, and Tenant shall comply with

Landlord’s reasonable requirements relative thereto.

3-. Locks Landlord may from time to time install and change locking mechanisms on

entrances to the Building, common areas thereof, and the Premises, and (unless 24 hour

security is provided by the Building) shail  provide to Tenant ten (I 0) keys and

replacements therefor to meet the bona fide requirements of Tenant. In these rules “keys”
include any device serving the same purpose. Tenant shall not add to or change existing

locking mechanisms on any door in or to the Premises without Landlord’s prior written

consent. If with Landlord’s consent, Tenant installs lock(s) incompatible with the

Building master locking system:

(a) Landlord, without abatement of Rent, shall be relieved of any obligation under the

Lease to provide any service to the affected areas which require access thereto.

(b) Tenant shall indemnify Landlord against any expense as a result of forced entry

thereto which may be required in an emergency, and

(cl Tenant shall at the end of the Term and at Landlord’s request remove such lock(s)

at Tenant’s expense.

3. Return of Kevs At the end of the Tern;:  Tenant shall promptly return  to Landlord all keys

for the Building and Premises which are in possession of Tenant.

4. Windows Tenant shall obse rve  Landlord’s rules with respect to maintaining window

coverings at ail windows in the Premises so that the Building presents a uniform exterior

appearance, and shall not install any window shades, screens, drapes. covers, or other

materials on or at any window in the Premises without Landlord’s prior written consent.

Tenant shall ensure that window coverings are closed on all windows in the Premises

while they are exposed to direct rays of sun.

5. Repair, Maintenance, Alterations and Improvements Tenant shall can-y out Tenant’s

repair, maintenance, alterations and improvements in the Premises only during times

agreed to in advance by Landlord and in a manner which will not interfere with the rights

of other tenants in the Building.



.

0 6.

7.

8.

9.

IO.

Il.

12.

13.

14.

Water Fixtures Tenant shall not use water fixtures for any purpose for which they are not

intended, nor shall water be wasted by tampering with such fixtures. Any cost or damage

resulting from such misuse by Tenant shall be paid for by Tenant.

Personal Use of Premises The Premises shall not be used or permitted to be used for

residential, lodging or sleeping purposes or for the storage of personal effects or property

not required for business purposes.

Heavy Articles Tenant shall not place in or move about the Premises without Landlord’s

prior written consent any safe or other heavy article which in Landlord’s reasonable

opinion may damage the Building, and Landlord may designate the location of any heavy

articles in the Premises.

Smoking Policy Smoking is not permitted throughout the Building.

Bicycles, Animals Tenant shall not bring any animals or birds into the Building, and

shall not permit bicycles or other vehicles inside or on the sidewaks  outside the Building

except in areas designated from time to time by Landlord for such purposes.

Deliveries Tenant shall ensure that deliveries of materials and supplies to the Premises

are made through such entrances, elevators and corridors and at such times as may from

time to time be designated by Landlord, and shall promptly pay or cause to be paid to

Landlord the cost of repairing any damage in the Building caused by any person making

such deliveries.

Furniture and Equipment Tenant shall ensure that furniture and equipment being moved

into or out of the Premises is moved through such entrances, elevators and corridors and

at such times as may from time to time be designated by Landlord, and by movers or a

moving company approved by Landlord, and shall promptly pay or cause to be paid to

Landlord the cost of repairing any damage in the Building caused thereby. Tenant shall’

be required to use a temporary hard surface to protect corridor and eievator carpets when

moving heavy furniture in, out or about the Building.

Solicitations Landlord reserves the right to restrict or prohibit canvassing, soliciting or

peddling in the Building.

Food and Beverages Only persons approved from time to time by Landlord may prepare,

solicit orders for, sell, serve or distribute foods or beverages in the Building, or use the

elevators, corridors or common areas for any such purpose. Except with Landlord’s prior

written consent and in accordance with arrangements approved by Landlord, Tenant shall

not permit on the Premises the use of equipment for dispensing food or beverages or for

the preparation, solicitation of orders for, sale, serving or distribution of food or

beverages.



0

0

15. Refuse Tenant shall place al! refuse in proper receptacles provided by Tenant at its

expense in the Premises or in receptacles (if any) provided by Landlord for the Building,

and shall keep sidewalks and driveways outside the Building, and lobbies, corridors,

stairwells, ducts and shafts of the Building, free of all refuse.

16. Obstructions Tenant shall not obstruct or place anything in or on the sidewalks or

driveways outside the Building or in the lobbies, corridors, stairwells or other common

are= of the Building, or use such locations for any purpose except access to and exit

from the Premises without Landlord’s prior written consent. .Landlord  may remove at

Tenant’s expense any such obstruction or thing (unauthorized by Landlord) without

notice or obligation to Tenant.

17. Dangerous or Immoral Activities Tenant shall not make any use of the Premises which

involves the danger of injury to any person, nor shall the same be used for any immoral

purpose.

IS. Proper Conduct Tenant shall not conduct itself in any manner which is inconsistent with

the character of the Building as a first class building or which will impair the comfort and

convenience of other tenants in the Building.

19. Employees, Agents and Invirees  In these Rules and Regulations, Tenant includes the

employees, agents, invitees  and licensees of Tenant and others permitted by Tenant and

others permitted by Tenant to use or occupy the Premises.

20. Building Hours Normal Building hours are from 7:00 a.m. to 6:00 p.m., Monday through

Friday.

21. Escort Services Normal escort services are from 1 :OO p.m. to 9:00 p.m., Monday through

Friday.



mm 2848 Power of Attorney
IRev December  ,997) and Declaration of Representative
Dewmenl Of me Treasury
Infernal  Revenue  SeMCe b See the separate instructions.

p-z- Power of Attorney (Please type or print.)

1 Taxpayer information (Taxpayer(s) must sign and date this form on Page 2, line 9.)

Taxpayer name(s) and address

Minnesota Partnership for Action Against Tobacco
Social security number(s)

‘590 Park Street

Suite 400
Daytime telephone number

St. Paul, MN 55 IO3

mm NO 1545.0150
For IRS “se Only

r?ec.eived  by:
Name
relephc’ne

F”“ctio” ~__

Dale

Employer identification number

41-1721094  _ _ _
Plan number (if applicable)

hereby appoint(s) the following representative(s) as atkxney(s)-in-fact:

Telephone No. 61X322.2677
3754 Pleasant Avenue South, #IO7 Fax Non 612.822.2626

Minneapolis, MN 554 IO Check if new: Address 0 Telephone No. 0

Name and address CAF No.

Telephone No.

Fax Non

Check if new: Address 0 Telephone No. m

Name and address CAF Non

T e l e p h o n e  N o .

Fax No. _

Check if new: Address 17 Telephone No. 0

0

to represent the taxpayer(s) before the Internal Revenue Service for the following tax matters:

3 Tax matters

Type of Tax (Income, Employment, Excise, etc.) Tax Fom?  Number (1040.  941, 720.  etc.)
I

Year(s) or Period(s)
I

_

jOl(c)

income

1023!1024/8734ietc. all

990/990-Ti990.PFII  I20 1998-2002

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney IS for a specific use not recorded

o n  C A F .  c h e c k  this box,  (See  ins t ruc t i on  fo r  L ine  4  -Spec i f i c  uses no t  r eco rded  on  CAF . ) + ,I

5 Acts authorized. The representatives are authorized to receive and inspect confidential tax informalion and to perform any and a11
acts that I (we) can Perform with respect to the tax matters described on iine 3, for example. the authority to sign any agreements,
cons+. or other documents: The authority does  not include the power to receive refund checks (see line 6 below), the powei io
substitute another representatw  unless specifically added below, or the power to sign certain returns (see insiruCrion  for Line 5 _
Acts authorized).

List any speciWadditions  or deletions to the acts otherwise authorized in this power of attorney:

Note: In general, an unenrofled  preparer of lax returns cannot sign any document for a taxpayer See Revenue Procedure 81.38. pr;&d

as Pub. 470, for more information.

Note: The tax matters partner of a parfnershfp  is not permftted to authorize representat&s  lo perform cetiafn acts. See the ;nstriict;oi,s

for more ;nformakx7

6 Receipt of refund checks. If you want to authorize a representative named on line 2 to receive, BUT NOT TO ENDORSE OR

CASH, refund checks, initial here and list the name of that representative below.

0
Name of representative to receive refund check(s) b

or Paperwark  Reduction and Privacy Act Notice, see the separate instructions. mm 2848 (RW 12.91)

!SA
STF FEoe75F  1



TAX EXEMPT LA w OFFICE OF EVE ROSE BORENSTEIN

3754 PLEASANT  AVENUE SOUTH,  #107

MINNEAPOLIS  MN 55409

612.822.2677
Fax: 612.822.2626

eve@taxexemptlaw.org

March 25, 1999

IRS

PO Box 192

Covington, KY 410 12-O 192

Re: Taxpayer -- Minnesota Partnership for Action Against Tobacco

(T.I.N. 41-1921094)

To the Attention of the Admin Unit EP/EO:

Please find enclosed a completed Form 1023 packet for filing on behalf, of the above-captioned
taxpayer. If you believe this packet is incomplete, or if at a later time the tax law specialist reviewing

same develops any questions preparatory to.issuing a written request for other information, please

first call the undersigned at (612) 822-2677.

Attached to this letter are the following materials, filed as part of the above-captioned taxpayer’s

application for recognition of exemption under 5501(c)(3)  of the Internal Revenue Code:

a. Form 2848, Declaration of Representative and Power of Attorney, allowing the undersigned

to represent this taxpayer and be copied on all correspondence re same.

b. Form 8718, User Fee for Exempt Organization Determination Letter Request, with check

attached in the amount of $500.00.

C. Executed Form 1023, Application for Recognition of Exemption, with attachments A - F.

Thank you for your assistance with this filing.

Sincerely,

pL ‘. Lf -/-.

Eve R. Borenstein

Representation and Planning on Federal Tar and State Adminishative  Law Mandates for Tar-Exempt and Non-
Projif Organizations



Form 2848 (Rex 12.97) Page  2

7 Notices and communications. Original notices and other written communicalions  will be sent to you and a copy to the first
representative listed on line 2 unless you check one or more of the boxes below.

a If you want the first representative listed on line 2 lo receive Ihe original. and yourself a copy, of such notices or
communicalions. check this box ,.........,~.,~ l ;-;

b If you also want the second representative listed to receive a copy of such notices and communications. check this box t -1

c If you do not want any notices or communications sent to your representalive( check this box
l ;I:

8 Retention/revocation of prior power(s) of attorney. The filing of lhts power of attorney automatically revokes all earlier
Power(s) of attorney on file with the Internal Revenue Service for Ihe same  tax matters and years or periods covered by thfs
documem  If you do not want lo revoke a prior power of atlorney. check here
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

t L.

g Signature of taxpayer(s). If a lax matter concerns a joint return. both husband and wife must sign If joint  representation

Is requesled.  otherwse.  see the instructions~  If signed by a corporate officer, partner, guardian. tax ,matters partner, executor
receiver,  admlmstrator,  or lrustee on behalf of Ihe taxpayer, 1 certify that I have the authority  lo execute this form on behalf of the

laxpayer.

t IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

Title (if applicable)

I
~ ?zA &J/4i7DWAd i‘l(rJ w

Print Name

-
Signature Date

-.--
Title (If applicable)

-~ ..,.-._ ___.. __--_
Print Name

,Partl Declaration of Representative
---l___-- _.~---_--.----__ .,_-. ~-
Under  penalties of perjuiy. I declare that

0 I am not currently under suspension or dlsbarmenl  from practice before the Internal Revenue Serwce.

l 1 am aware of regulations contained in Treasury Department Circular No 230 (31 CFR. Part 10). as amended~  concerning  the
practice of attorneys. certified public accountants, enrolled agents, enrolled actuaries. and others.

. I am authorized to represent the taxpayer@1  identified I” Part I for the tax matter(s) specified there. and

l i am one of the followings

a Attorney -a member in good siandIng oi Ihe bar of lhe highest courl of the junsdicfior,  shown below.

b Cetilfied  Public Accountant - duly qualified lo practice as a certified public accountant in the jurlsdicflon  shown below

c Enrolled Agent  -enrolled as an agenl under the requirements of Treasury Department Circular No 230

d Officer-a bona fide officer of the taxpayer’s organization.

e Full-Time Employee -a fullLtlme  employee of the laxpayer~

f Family Member -a member of the taxpayer’s immediate  family (i e spouse, parent. child,  brother or sistei)

g Enrolled Actuary - enrolled as an actuary by the Joint  Board for the Enrollment of Actuaries under 29 U S C 1242 (the
authority to practice before Ihe Serwe is limlted  by sectlon 10 3(d)(l)  of Treasury Department Circular No 230)

h Unenrolled Return Preparer - an unenrolled return preparer under sectlon  10 7(c)(vili)  of Treasury Department Circular

Non 230.

. IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE

RETURNED.

-
Designallon - Insert Jurisdiction (slate) 01
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