rom 1023 Application for Recognition of Exemption OM8 No. 1545-0056
(Rev September 1998) U . Note: if exempt status _1‘s
nder Section 501(c)(3) of the Intemal Revenue Code approved, this application

Depanment of the Treasury

will be open for public

Intemal Revenue Service mnspection

Read the instructions for each Part carefully.
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.

Identification of Applicant

1a Full name of organization (as shown |n organizing document) 2 Employer identification number {EIN)

(If none. see page 3 of the Specific Instructions.)
Minnesota Partnership for Action Against Tobacco 41-1921094
1 b c/a Name (if applicable) 3 Name and telephone number of person

to be contacted if additional information

15 needed
Ic Address (number and street) Room/Suite

Eve Borenstein, t/p repr: 612.822.2677
590 Park street 400 Kathy Harty, Exec. Dir. 651.224.0900
Id City, town, or post office, state, and ZIP + 4. If you have a foreign address. 4 Month the annual accounting period ends

see Specific Instructions for Part |, page 3.

June
5 Date incorporated or formed
St. Paul. MN 35103 September 2 I, 1998
le Web site address 6 Check here if applying under section:
temporarily http://www.tobacco.org/mpaat/mpaat.htm! al Jso1e) b Jsoun e[ Jisorge  dl ]sorm

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

other section of the Code? .. . . - R I ] Xﬁ‘m’

If “Yes.” attach an explanation.
8 Is the organization required to file Form 990 (or Form 990.EZ)? TIN/A ix] Yes i No

If “No.” attach an explanation (see page 3 of the Specific Instructions).
9 Has the organization tiled Federal income tax returns or exempt organization information returns? 1Yes E N o

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

Check the box for the type of arganization. ATTACH A CONFORMED COPY OF THE CORRESPONOING QRGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions For Part I, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.) See Articles of [ncorp. (as amende

new address) and By-laws hath, at
Attachment A

a X7 Corporation -Attach a copy of the Articles of Incorporation (including amendments and restatements) showing *

approval by the apprognate state official: also include a copy of the bylaws.
b j Trust — Attach a copy of the Trust indenture or Agreement. inciuding all appropriate signatures and dates

c Ej Association -Attach a copy of the Articles of Association, Constitution. or other creating document, with
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 unip\c,g;porated association that has not yet adopt& bylaws, check nere p {:l

| declare under the penalties of perjury that | am authorzed to (SIM'AhiS application on betatf of ME above organization and that | have examined this application, inctuding

the accompanying schegules and attacyments, and to the bext of my knowledgegeitis true, correct, andcompléete.

L ST
Please s
Sign um&ﬁm—lw Wirrs rock 3faxfey
Here (SignatuTe} (TypeorHU WV Vl|anditteotauthorinetsignen {Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions.

STF FED2129F 1



Form 1023 (Rev. 9.98) Page 2

Partll | Activities and Operational Information

_ 1 Provide a detailed 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 from 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.

. There will not be a formal fundraising program,

STFFEDZ2128F.2




Form 1023 (Rev. 9-9a) Page 3

Activities and Operational Information (Continued)

4 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

¢ 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 U] No
If “Yes. name those persons and explain the basis of their selection or appointment.

See Articles of Incorporation enclosed as Attachment A, also see Attachment D

d Are any members of the organization’s governing body “disqualified persons” 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 |I, Line 4d.
onpage3.) T, Q vyes U N o
If “Yes,” explain.

5 Does the organization control or is it controlled by any other organization?. D 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?. [ ] 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 services, membership, or fundraising solicitations: or(g) sharing_of facilities,
equipment, mailing lists or other assets, or paid employees? Yes X No
If “Yes.” explain fully and identify the other organizations involved.

7 s the organization financially accountable to any other organization?. Q Yes [:] No
If “Yes,” explain and identify the other organization. Include details concerning accountability or attach copies

of reports if any have been submitted. o ] ]
See District Court’s Order Approving Plan of Administration Pursuant to Consent Judgment (at Att. 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 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
strreczizeF sthereafter to Court and Legislature in January of even-numbered years.”




Form 1023 (Rev, 9-95) ‘Page 4

Activities and 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 1/31/99 was $1 12,876,000 (rounded to nearest $1,000).

Fixed assets same date were valued at $25,000 (rounded to nearest $1,000).

§ Wil the organization be the beneficiary of tax-exempt bond financing within the next 2 years? [ | Yes D No

10a Will any of the organization’s facilities or operations be managed by another organization or individual urﬁr

a contractual agreement?. .. ] Yes No
b ts the arganization a party to any leases?. . (| Yes ] No
If either of these questions is answered “Yes,” attach a copy of the contracts and explain the relationship
between the applicant and the other parties.
No relationship. See Attachment E.
(R B the organization a membership organization?. [:] Yes D 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 to attract members and attach a copy of any
descriptive literature or proamotional.material used for this purpose.
. ¢ What benefits do (or will) the members receive in exchange for their payment of dues?
12a If the organization provides benefits. services, or products. are the recipients required, or will they be
required, lo pay for them? ] N/A ] 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 bﬁefits. services, or products to specific individuals or classes
of individuals? N/A ] Yes u No
If “Yes.” explain how the recipients or beneficiaries are or will be selected.
13 Does or will the organization attempt to influence legislation?. X Yes ] 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 this activity. |
Applicant will make the 5301i{h) election 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 | 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? (] Yes No
If “Yes.” explain fullv.

STFFEDZ129F 4



Form 1023 (Rev, 9.98) Page 5

Part'il

Technical Requirements

1 Are you filing Form 1023 within 15 months from the end of the month in which your organization was
. createdorformed ? . .. X Yes[] No

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

2 If one of the exceptions to the 15-manth 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:

[ a s 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 2a, on page 4;

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

[} ¢ 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 from the end of the month in which the organization was created or formed? {] Yes [] No

If “Yes.” your organization qualifies under Regulation section 301.9100-Z. for an automatic 12-month
extension of the 156-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? [:} 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 Itl, Line 4. before completing this item. Do not answer questions 5 and 6.

If “No.” answer questions 5 and 6.

§ If you answer "No" 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
received end not retroactively to the date the organization was created or formed?. [} Yes ] 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 p ["] and attach a completed page 1 of Form 1024 to this application.

STFFED2128F.5




Form 1023 [Rev ¢-0&: Pana A

Part:lil.| Technical Requirements (Continued)

7 Is the organization a private foundation?
. [l Yes (Answer question 8.)
™ No (Answer question 9 and proceed as instructed)

8 If you answer “Yes" to question 7. does the organization claim to be a private operating foundation?
[0 Yes (Complete Schedule E.)
] No

After answering 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:

a [ As a church or a convention or association of churches Sections 509(a)(1)
(CHURCHES MUST COMPLETE SCHEDULE A.) and 170(b)(I)(A)(i)
Sections 509(a)(l)
b [] As a school (MUST COMPLETE SCHEDULE B.) and 1703{bY(1){A){ii)
¢ [ As a hospital or cooperative hospital service organization. ar a
medical research organization operated in conjunction with a Sections 539(a)(1)
hospital (These organizations, except for hospital service and 170{b)(1){A) (i)
organizations, MUST COMPLETE SCHEDULE C.)
Sections 509(a)(l)
d [] As a governmental unit described in section 170{c}{1). and 170(b)(I)(A)(v)
e (X As being operated solely for the benefit of. or in connection with.
one or morg of the organizations described in a through d, g, h. or i
. (MUST COMPLETE SCHEDULE D.} Section 509(a)(3)
f [ 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 170(b){1}{A){vi}
h [} As receiving a substantial pan of its support in the form of
contributions from publicly supported organizations, from a Sections 509(a)(l)
governmental unit, or from the general public. and t70(b){1}(A){vi})
i {1 As normally receiving not more than one-third of its support from
gross investment income and mare 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 meets the public support test of h or i. The organization
would like the IRS to decide the proper classification.

and 170(b){ 1}{(A){vi)
or Section 509(a)(2)

STFFED2329F 6

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.




Form 1023 (Rev. 9-98; Page 7

‘Part'lll| Technical Requirements (Continued)

'] Yes — Indicate whether you are requesting:
L] A definitive ruling. (Answer questions 11 through 14.)
[] An advance ruling. (Answer questions 11 and 14 and attach two Forms 872-C completed and signed.)

(] No-You must request an advance ruling by completing and signing two Forms 872-C and attaching them to the
Form 1023.

11 If the organization received an{r 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 of the contributor: the date and the amount of the grant: and a brief
description of the nature of the grant.

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

12 If you are requesting a definitive ruting under section 170(b}(1){A}(iv) or (vi), check here p d  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”
organtzation) 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. d  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 definition of “disqualified person.” see Specific Instructions, Part [I, 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”
' includes. but is not limited to. any organization described in sections 170(b)(I)(A)(i) through (vi) and any governmental agency

or bureau.
i4 Indicate if your organization is one of the following. If so. complete the required schedule. (Submit if “Yas,”

only those schedules that apply to your organization. Do not submit blank schedules.) Yes | No | compiete
Schedule:

Is the organization a church? X A

Is the organization, or any part of it, aschiool? .. - ... .. ... .. ... ... .. X B

Is the organization, or any part of it, a hospital or medical research organization? X c

Is the organization a sectton 509(a)(3) supporting organization?. .. ....... ... . ..., X D

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

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

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

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

Has the organization taken over, or will it take over, the facilities of a “for profit” institution? X |

STFFED2120F.7




Form 1023 (Rev. 9-98)

Page 8

‘PartlV:| Financial Data

Complete the financial statements for the
years, complete the statements for each year in

the 2 years following the current year.

axistence:

h of the 3 years immediately before it. If in existence less than 4
If in existence less than 1 year, also provide proposed budgets for

A. Statement of Revenue and Expenses

10
11

12
13

Gifts, grants, and contributions
received (not including unusual
grants — see page 6 of the
instructions)..

Membership fees received

Gross investment income (see
instructions for definition)

Net income from organization’s
unrelated business activities not
included on line 3

5 Tax revenues levied for and either

paid to or spent on behalf of the
orgamnization

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
public without charge).

Other income (not including gain
or loss from sale of capital assets)
(attach schedule)

Total (add lines 1 through 7).

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
of sales on ling 22 .

Total (add lines 8 and 9).

Gain or loss from sale of capital
assets (attach schedule)

Unusual grants

Total revenue (add lines 10
through 12)

Current
tax year

3 prior tax years or proposed budget for 2 years

(@) From 9/21

98 (b) 1999

to

2000

| (c)

(d})

1131199 [ye6/30/00 | ye6/30/01

(e) TOTAL

112,258,333

112,258,333

750,206

4,537,000

3,426,000

10,713,206

113,008,539

4,537,000

5,426,000

22,971,539

113,008,539

4,537,000

5,426,000

122,971,539

[ 13,008,539

4,537,000

5,426,000

122,971,539

14
15

18
19
20
21
22
23

24

Fundraising expenses.

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

Disbursements to or for benefit o
members (attach schedule), ..

Compensation of officers,
directors. and trustees (attach
s ¢ h e d u | e )

Other salaries and wages
I nt e r e s t
Occupancy (rent, utilities. etc.)
Depreciation and depletign ., . .
Other (attach's’d§%edéfté)¥
Total expenses (add lines 14
t h r o u g h

Excess of revenue over expenses
(line 13 minus line 23)

22)

107,075

11,000,000

16,100,000

107,075

[ 1,000,000

16,100,000

112,901,464

(6,463,000

(10,674,000

STF FED2429F.8




Form 1023 (Rav. 9.98) Page 9

cial Data (Continued)

B. Balance Sheet {at the end of the period shown) oat:lir;%ntlmlx9}gaar
Assets o
L CaSN .. A 428,759
2 Accounts receivable. net . ...... ... e 2
3 INVENTOMIES -« o o ottt 3
4 Bonds and notes receivable (attach schedule) ............ ... . ... ... ... o A
5 Corporate stacks (attach schedule) . .......... ... . .. . . . . 5
6 Mortgage loans (attach schedule). . . ... ... ... . . 6
7 Other investments (attach schedule) ... .. ... ... .. . . . . T (12,447,697
8 Depreciable and depletable assets Furlzéwargéﬁxturessch%%?g) equipment 7. 8 25,019
9 Land 9
0 ther ass et ST shedyled Coment Judement fuds 0| 80.000.000
11 Total assets (add lines 1 through 10 1" (92,901,475
. Liabilities
1 2 AcCoUNts PaYaDIe . . . e 12 10
13 Contributions. gifts, grants. etc.,, payable . .......... ... ... . L 13
14 Mortgages and notes payable (attach schedule) . ................. ......... J 14
15  Other liabilities (attach schedule) . ... .. ... ... . 15
16 Total liabilities (add lines 12 through 15). . -« v o ovee oo 16 i0
Fund Balances or Net Assets
17 Total fund balances or net @ssets . .. ... ... 17, 192,901,465
18 Total liabilites and fund balances or net assets (add line 16 and line 17) .......... 18 192,901,475
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 detatled explanation. .

ST FED2123F.3




Form 1023 (Rey, 9-98) Page 19

Schedule D. Section 509(a)(3) Supporting Organizations

L i o b Has the supported organization received a ruling
1a_Organizations supported by the applicant organization: - or determination letter that it is not a private
Name and address of supported organization foundation by reason of section 509(a){1} ar {(2)?
State of Minnesota [] Yes [X] No
1 Yes "1 No
[] Yes [] No
n Yes M1 No
M Yas "1 No

¢ 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 (€)(5). or 501 (c)(S)?. [_] Yes [X] 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
Part 1[I (lines IIl. 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?. Yes [:] No
If “Yes,” skip to line 9.
If ‘No.” you must answer the questions on lines 4 through 9.

See Attachment D for explication

4 Does your organization’s governing document indicate the common supervision or control that it and the
supported organizations Share? . . . .. . .. . .. e O Yes{JNo
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 purely 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?. @ Yes [:] 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 What is the total annual income of each supported grganization?
N/A
¢ How much does your organization contribute anr{ualiy to each supported organization?

N/A

For more information, see back of Schedule D.

STFFEO2129F 17




Form 1023 (Rev. 9-98) Page 20

Schedule D. Section 509(a)(3) Supporting Organizations (Continued)

- 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 (2)? ] Yes (| No
If “Yes,” explain.

Instructions

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

. Your organization’s governing document may be articles of
a private foundation, see Pub. 557, Chapter 3. Ur organizat governing ! y !

incorporation, articles of association, constitution, trust
. indenture, or trust agreement.

Line 1

List each organization that is supported by your Line 9
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” in Ib to
any of the listed organizations, please explain in Ic.

For a definition of a “disqualified person,” see Specific
Instructions, Part Il, Line 4d, on page 3 of the
application’s instructions.

STF FED2529F. 18




Amendment of Articles of Incorporation

Minnesota Partnership for Action Against Tobacco

Pursuant to Minnesota Statutes Chapter 3 |7A, the following amendment to the corporation’s
Articles of Incorporation (changes noted in bold) has been properly adopted by the Board of
Directors.

Article
Name/Registered Office

The name of this corporation shall be the Minnesota Partnership for Action Against Tobacco
The corporation’s registered office is located at Suite 400, 590 Park Street, St. Paul, MN
55103.

The undersigned officer certifies both that she executes this Amendment for the purposes herein
stated, and that by such execution, affirms 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 oath.

Z (szv WM 2/12/79

signature date

\
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s 1, Joan anderscn Growe, Secratary of State Of
R ¥innesota, do cartify that: Articlez of Incorporaticn,

dulv signed and ackncwiedged undo-t oath, have bsen filed on
this date irn the 0ffice ¢f the Secretary of state, faor the
incorporation of the fcliswing corperatiorn, uncer and in
accordance with the provisionsof the chapter of Minnescta
Statutes listad below.

nis corperation is novw legallv organizad under the
laws Of Hinnescota.

Ccrporate Wame: Minnesota Partnership Zor Action
Acainst Tokaccs

Secretary of State.




/3 A /Q
AKTICLES GF INCORPORATION
oF
MINNESOT.4 FARTNERSIIP FOR ACTION AGAINST TOBACCO

The undersigned incorporatess, narural persons 18 vears of age ov oider, jn order to form ¢ T

corporate entity under Minnesatn Statutes, Chapter 37 7A, adopt the following articles of
incerporation,

ARTICLEL
e,*.i‘\’i,& ISTERED OFFICE

The narc of this corporation shali be the Minnesota Damers‘-up {or Action Against Tobaccor
The corporation’s registerad office is located at 1407 Nerth Central Life Tower. 445 Mmnesota
Street, stint Paul, Mignessia 33101,

ARTICLE 11
PURPOSE

This corperation is organized exclusively for scientific, educational and charitable purposes.
within the meaning of Section 301(¢c){3) of the Internal Revenue Code of 1956, as now enacled
or hereafter amended. To this end, the corporation shall, through grants auid programs, imanage
the smoking cessation and rational research accournts orgzred established by the Consent
Judgment in Stazz of Minnesota, by Hubert H. Humphrey II1, and Blue Cross-Ziue Shield of
Minnesota v. Philip Morris corporated. et af, Ramssy County File No. C1-94-8565 (May 3,
1598), in compliance with the Court’s Order Approving Plan of A¢minisiration Pursuant to
Consent Judgment dated August 27, 1898, The corporation may similarly administer any other
funds, gruats or appropriations, including other funds from the settlement of the law_uit, as the
Legislaturs may requsst, or as may lawfully otherwise becom- availabln to it; and engags in
activities intended 10 diminish the human 2nd scoromic costs ¢ T £3s use cf tobacco producis. All
funds, whether income cr srincipal, and whether acquired by glﬁ or cortribution or otherwise,
shali be devoted to said purposes

ARTICLE III
LIMITATIONS

At al! times the following shail operatz as so.ditions res.icting the operations and activities of
the corporation:

1. No part 6f the net samings of the corporation shall inure w any Director or officer
of the corperatioz, nor to any other private persons, excepting solely such reasenable
compensation that thc corperation shall pay for services actually rendered to the
corporation, oz aliowed by the corporation as a reasonable allowance for authorized
expenditires incurred on behaif of the carporation;
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2. Ne substantial put of the actuivitics of the corporation shail censtitute the carrying
on of propaganda or ctherwise attempting tc influerce legislation, or any initiative or
referendum before the pubiic, and the corporation shal! not parlicipate in, or intarvens in
{including bv publication or distribution of statements), any political campzign on behalf
of, or in. opposition to. any candidate for puhiic office:

3. Notwithstanding any other provision of these articles, the corporation shall not
carry on any other actvities not permitted to B¢ carried on by a corporation exempt frem
federal income tax under Section 501(c)(3) of the Internal Revenue Cods of 1986, as now
enacted or hercafter amended; and

4. The corporation shall not lend any of its assats to any officer or director of this
corporation, or guarantee to any person the payment of a loan by an officer or director of
this zorporation.

ARTICLE IV
DIRECTORS/MEMBERS

The corporation shall have a0 voting members. The management and affairs of the corporation
shall be at ail times under the direction of a Board of Dirccrors, whose operations in governing
the corporation shall be defined by statite and by the corporation’s Bylaws. No Director shall
have any right, title, or tnicrest in or to any property of the corporasion devolve from their
relationship to the corporation as a Director. The nowers, authiorities and dutics of the Boarg, tha
time and p'ace of its meetings, and al{ other mattcrs concemning the Board. subizct to the
provisions of applicable law and the other provisions of these Ariicles, shall be prescribed in the
Bylaws.

Thz corperatior’s Boacd of Direciors shall consist of 21 persons. No parson may be a Director
i If that persen
a. is, or has been wittun the ten vears before becoming a director, the agent.
attorney, employee, icbbyist, or representative of; or
o. recerves, or nas received within the tern years before becoming a director, aiy
compensation om; or
c. is, or has beer within the tea years before becoming a director, otherwise
affiliated with
any business or organization which sells {obacco products. ar any trade association the
majonty of the members ¢f ‘hihisell tobacco ¢z tonacco products; or

Tf that person or a political committee, political furd or pnincipal campaign commitiee
acting on behalf of that person receives or has received within two years before the
person becemes a director, any political ““contributicn” under Minn. Stat. Section [QA.0T,
subd. 7 or 2 U.S.C. Section 431(8){(A} from a tchacco manufacturer, whether made
divectly by the manufacturer or indirectly through an employee acting in the scope of his
employment, affiliate, iobbyist or other agent acting under the substatia! control of a
tobacco manufacturer and
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2. Undess that person has a demonstrated history of activities @irectad at or expertise
reiated to reducing the human and economic consequences of 10bacco use.

The Baard of Divectors shail consist pf

¢ Twog Directors, of different political partics, appointed by the Speaker of the House
Twao Directars, of different political parties, appeinted by the Scrate Majortty Leader
»  Two Dirgctors appointed by the Governor
« Two Directors appetnted by the Attamey General
s Two Directors whe are employees or officials of zity, county or other local government
* Eichtdirectors from the public health community, as follows:
s Two persons who are amployees or reprasentatives of organizations which have as
helr prmary organizational purpose reducing (hs human, social and economic
consequences of tobacco use;
¢ Two persons employed by or representing non-profit orgamizations a substantial
purpose of which is to ameliorate the effects of and redyge the incidence of particular
diseases or n2alth conditions associated with tobacco use;
¢ Two parsons, employed by or represensing aceredited teaching and/or research
institutions and foundations; ard
= Two persons employed by or representing neajth care previdars or payors.
« Two persens who shall, by education, trainiz. or experence, have demonstrated special
skills in commmun:ty organizing.
* One at-large director.

ARTICLE ¥
DEBT OBLIGATIONS AND PERSONAL LIABILITY

No officer or Direcior oithis corporation shall be persenally liable for the debts or obligations of
this corporaticn of any nature whatsoever, no: stali zny of the property of the officers or
iJirectors be subject to the payment of the debts or obligations of this corporation.

TICLE VI

DURATION
This cotporation shali remars in cxistence fo: 28 years fom the date of incorporation,

ARTICLE V11
BISSOLUTION

Upon the time of dissolution of the corporation, the Baard of Dhrectors shall distribute the
corporation’s assets to the State for a purely public purpose, in accordance with IRS Code
Section 170 (c)(1), after paying, or making provisions for the payment or, all debts. obligations.
liabilities, costs and expenses of the corporation.

Rad
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ARTICLE VIII
AMENDMENTS TO ARTICLES OF INCORPORATION

These articles mav be amended by the affirmative votc of 14 members of the Board of Directors.

ARTICLE IX
INCORPORATORS

The incotporators of 1hls corporation are:

Hubert H. Humphrey III
102 State Capitol
Saint Paul, Minnesota §5153

C. Everett Koop
6706 Democracy Boulevard
Suite 107
Bethesda, Maryland 20817-1 129

The undersignad incorperators certily beth that they execute these Arzicles for the purposes

stated herein. and that by such cxccution, they affirm: the understanding that should any of the
iaformation in these Articles be intcntionally or knowingly misstated, they are subject to criminal
penalties for perjury sc. forth in Minnsasota Statutes Section 639.48 as if this docnument had heen
executed under oath.

A O N N A~V —-9%

HUBERT H. HUMPHREY % Date
/M*—/ 214694

C. TVERETT XQO? Date

AGHI9Z2 ¥

STATE OF MINNESOTA
DEPARTMENT OF STATZ
FILED

SePp2 711938
/W@MMJ

Secretary of Stale




BYLAWS
of the
MINNESOTA PARTNERSHIP FOR ACTION AGAINST TOBACCO

ARTICLE 1
PRINCIPAL OFFICE

The principal office of this corporation shall be located at Suite 400, 590 Park Street, St.
Paul, Minnesota 55 103.

ARTICLE 11
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. Two directors, of different political parties, appointed by the Speaker of the

House.

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

C. Two directors appointed by the Governor.

D. Two directors appointed by the Attorney General.

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

F. 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.

G. 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.

H. Two directors employed by or representing accredited teaching and/or research
institutions and foundations.




L. Two directors employed by or representing health care providers or payors

1. Two directors 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 board 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 shall serve three year terms, except as provided
for initial terms in Section 6, but, in accordance with Minn. Stat. § 3 17A.225 (1996), as amended,
serve and 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 board of directors, and whenever there is a vacancy, the
Board shah solicit nominations for Board positions 7o 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 first Board of Directors
shah be deemed to have faken office on September 29, 1998. Board terms shah be deemed to
begin at 12:01 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 office
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 death, 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 ferm 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 shall
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.




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
office. 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 from which he/she was appointed or elected, may continue to serve for 90 days from the
date of the change in 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 shail
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




the extent necessary to protect attorney-client or other privileged communications including but
not limited to personnel evaluations and similar 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 offices 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 lawfully 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.

Section 16. Action Without a Meeting. Any action required or permitted to be taken by
the Board may be taken without a meeting if all 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.




. 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:

] one or more officers or employees of this corporation whom the director
believes to be reliable and competent as to the matters presented;

(i) counsel, public accountants, or other persons as to matters which the
director believes to be within such person’s professional or expert competence; or

(i)  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 funding 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 fund or similar investment fund 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




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 MPAAT
activities.

ARTICLE I
COMMITTEES

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:

(a) elect directors, or remove directors without cause;

(b) fill vacancies on the Board of Directors or on any Board or Advisory Committee;
{c} amend or repeal these Bylaws or adopt new Bylaws;

(d) adopt amendments to the Articles of Incorporation of this corporation;

(e) amend or repeal any resolution of the Board of Directors which by its express terms

may not be so amended or repealed;

(H create any other Board or Advisory Committees, or appoint the members of any
such Committees;

(g) 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;

(h) hire or fire employees;
. (i} 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




. 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 I 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 1V
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 effect 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
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 10. Treasurer. The Treasurer shall supervise the charge and custody of all funds
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
FLICT OF INTEREST: ACCEPTANCE OF GIFT

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 family
member of any such person.




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

@) 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
affiliated.

Section 3. Definitions. For purposes of this Article:

(1) 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 “affiliated” with an organization if the
person is an officer or director, employed by, under contract with, or is receiving
proceeds of a grant from the organization.

Section 4. Notification. A director or advisory committee member who has a conflict or
affiliation, 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 him/herself 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 from any third party in connection with their service to MPAAT,
except as would be permitted to public officials under Minn. Stat. § 10A.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




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 VI
GRANTS AND CONTRACTS AND OTHER PROGRAM ACTIVITIES

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 further said purposes. In accordance with the
Court’s Order in State by Humphrey, et al. v. Philip Morris, Incorporated, et al, Ramsey County
District Court File No. C1-94-8565 (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 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.

(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 funds 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 staff or 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 refuse 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 funds 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 of 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. Within 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:

(a) 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;

(b} the principal changes in assets and liabilities, including trust funds, during the fiscal
year,

(c) the revenue or receipts of this corporation both unrestricted and restricted for
particular purposes, for the fiscal year;

d the expenses or disbursements of this corporation, for both general and restricted
p p g
purposes, for the fiscal year; and

(e) 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 Minnesota, by Hubert H. Humphrey I, its Attorney General, and Blue Cross and Blue Shield
of Minnesota v. Philip Morris, Incorporated et al., File No. C1-94-8565, 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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Narrative of Proposed Activities
(Form {023, 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 VIIL.A.3.) entered on May
8, 1998 [same is omitted from this submission due to its length; it is a matter of public record and
may be accessed via the intemet at http://www.tobacco.org/mpaat/mpaat.htmi; once there click
on the link for “Consent Judgment”] between the litigants in State of Minnesota and Blue
Cross-Blue Shield of Minnesota 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 | ; 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 first 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 of Administration 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. already
been made available to it), which had prior to such title change been held in trust by the State of
Minnesota. These 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 25-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 date has involved establishing the infrastructure necessary
to responsibly administer the more than $ I 12 million MPAAT 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: ~

* 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 13, 1999. Ms. Harty previously directed the Smokeless States Project of the 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 task will be
deferred until it becomes clear whether the organizatior 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 Tab 5.

* With the organization’s move into permanent office quarters on March 13, 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.

{t 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. It 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 of the 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 it 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 would 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 funding 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 and 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 make 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.

All 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 and 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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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 two 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:

« 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.

« 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 further operational limitations imposed by the District Court.

« 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.

« A majority of the directors will be drawn from or appointed by state and local
government officials; 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.




o 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.

o 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. § 15A.0815, subd. 3 (Supp. 1997), as amended. and
director compensation limited to reasonable expenses.

o 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 Minnesota, to
suppress information and research about the safety and health consequences of tobacco products,
and to suppress the development of safer cigarettes. E.g., Complaint §§ I, 30, 35, 44. The

Complaint alleged that Defendants voluntarily assumed a duty to accept an interest in people’s




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. E.g.,
Complaint € 24.

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 Y9 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 illnesses 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 § 9 134, 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 § 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.




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 § 77; 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. Id.




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 1/2 and 14 1/2 years old -- before graduation from the
eighth grade. Trial Ex. 3,824 at 67; Final Report 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 Young 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 Hurt of the Mayo

Nicotine Dependence Center, a nationally renowned leader in the cessation field, testified that




nicotine is an addictive drug and that many smokers who try to 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 account 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.



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 II.C. 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.

L 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 confirm 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




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:

« Two Directors, of different political parties, appointed by the Speaker of
the House:

o 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;

o Two Directors representing organizations whose primary purpose is to
reduce the human, social and economic consequences Of tobacco use;

o 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

o One additional at-large Director,




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 Affidavit, 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 I(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 account 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
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. § 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. 1 § 5-17, 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. §5. Dr. Koop and Dr. Kessler have agreed to serve as honorary
co-chairs of the Board. Nyberg Aff. 9§ 5-6.

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.
§ 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. 8. The report also states that: “Well-funded research is essential to



solving the personal health, medical care delivery and public health problems related tobacco
use.” Nyberg Aff. § 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. §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.  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 for 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. § 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 fo 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 alone.
* % * %

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. ] 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. 4 13

Public health leaders, including John Garrison, CEO and Managing Director of the
American Lung Association; Dr. Richq.rd 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. { Y 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 Aff. § 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 Office on Smoking and Health of the national
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Centers for Disease Control and Prevention (CDC). Nyberg Aff. § 17. The CDC has offered to
provide further assistance to the State and to the Board as it develops plans for the most effective
use of the cessation and research funds. Nyberg Aff. € 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 Board 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), aff’d, 500 N.W.2d 788 (Minn. 1993); State of Minnesota by Humphrey v. Ri-Mel, Inc.,

417 N.W .2d 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, e.g., Bebchick v. Public Utilities Comm’n, 3 18 F.2d 187, 203-04 (D.C. Cir.), cert. denied,
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373 U.S. 913 (1963); United States v. Exxon Corp., 561 F. Supp. 816, 853-57 (D. D.C. 1983).

aff'd, 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. See In re Mike Moore.

Attornev General ex rel. State of Mississippi Tobacco Litigation, Jackson County, Mississippi

Chancery Court File No.. 94-1429 (June 5, 1998)(Nyberg Aff. § 19); United States v.

Metropolitan District Commission et al., Civ. No. 85-0489-MA & 83-1614-MA (D. Mass., Aug.

23, 1988)(Nyberg Aff. §21); Frank J. Kelley, Attorney General et al. v. Consumers Power

Company et al., Ingham County, Michigan Circuit Court File No. 86-57075 & 87-60020-CE

(March 17, 1995)Nyberg Aff. 922). 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. § 23).
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. E.g., 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 Appendix 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.,

October4, 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 funds, and is well within this Court’s broad authority to approve

pursuant to the Settlement 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,
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PHILIP MORRIS INCORPORATED,
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INC..
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Proposed Structure and Operation of Consent Judgment Fund Administrator

« 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.

« Administrator organized as a non-profit, the Minnesota Partnership for Action Against
Tobacco (MPAAT), dedicated to reducing the human and economic consequences of tobacco
use; organized under IRS Code Section 501(c)(3) 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 Hubert H. Humphrey I1I.

. Board meetings open to the public; grants, contracts and meeting minutes available to the
public; subject to audit by the Legislative Auditor.

« 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

. Reasonable costs of administration payable out of settlement accounts

. Upon sunset, remaining assets distributed to the State for public purposes.

. 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:

. 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
. Eight directors from the public health community, including two each employed by ©I
representing:
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




e accredited teaching and/or research institutions and foundations
o health care providers or payors
e 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 I 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.
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OF ADMINISTRATION
PURSUANT TO CONSENT
JUDGMENT

The State of Minnesota, by its submission filed on July 6, 1998, has presented to the

Court a proposed plan for administering the cessation and national research fund accounts

established by the Court in Section VIIL.A. 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

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 of the 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 § 134(d), (e) & (f). The complaints also requested “such
other legal or equitable relief...as the Court deems just and equitable.” Id. § 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




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.

J. The requirements for the operation of the proposed organization, as outlined 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

L. 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 funds through a newly-
incorporated non-profit organization is consistent with the Consent Judgment, with the other

orders of this Court, and with Minnesota law.




ORDER

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

i 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 make all other changes, to the Articles of Incorporation and other
documents, necessary to conform to the additions to the Board of Directors.

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 tformation-
gathering which the Board may authorize 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: ;-2‘ , 1998
Lawren
¥, E. GOCKOWSKI, District Court Administrator, Chief Judge o
Ramsey County, State of Minresota, does hereby Ramsey County District Court

certify that the attached instrument is a true
and correct copy of the original on file and

of record in my g\'ﬁce. _ C) g R
Dated thitjf day of dﬂ&.ﬂ; .19

By
File No.

1. E. GOCKOWSK, Distrigt Court Administrator

Deputy

=32




Court Approved Structure and Operation of
Minnesota Partnership for Action Against Tobacco

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.

Administrator organized as a non-profit, the Minnesota Partnership for Action Against
Tobacco (MPAAT), dedicated to reducing the human and economic consequences of tobacco
use; organized under IRS Code Section 501(c)(3) and Chapter 3 17A 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 Hubert H. Humphrey III.

Board meetings open to the public; grants, contracts and meeting minutes available to the
public; subject to audit by the Legislative Auditor.

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

« Reasonable costs of administration payable out ofsettlement accounts

« Upon sunset, remaining assets distributed to the State for public purposes.

Directors must have no affiliation with the tobacco industry or certain trade associations
within 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 1 -person board of directors. with a majority of members drawn from or appointed by state
and local government officials:

« Two directors, ofdifferent political parties. appointed by the Speaker of the House
« Two directors, ofdifferent 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
Eight directors from the public health community, including two each employed by or
representing:
e 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 and/or research institutions and foundations




o health care providers or payors

« Two directors with special skills in community organization
e One at-large director

« Directors serve without per 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 3 [ 7A.2535, 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.0815, subd. 3 (Supp. 1997), as amended.

« Reports to :0ene 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:

o 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 tn 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.
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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 from 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 from The Robert Wood Johnson Foundation,
the largest private health care funder in the United States. Under her direction,
the program has grown from $1O-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™ 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 Minnesota 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 Executive
Assistant simultaneously to the President and CEO and the Executive Vice:
President ‘and Chief Financial Officer.




MPAAT CESSATION ADVISORY COMMITTEE

Co-Chair Susan R. Bosak
Taylor Havs MD President Elect
Chair, Division of General Internal Medicine Red River Health Promotion Coalition
Mayo Clinic 720 N. 4th Street
200 First Street SW Fargo, ND 58122
Rochester, MN 55905 Work Phone: (701) 234-6332
Work Phone: (507) 284.5056 E-mail: susanbosak{@meritcare.com
Work Fax: (507) 284.4959
E-mail: hays.tavlor@mavo.edu Carolyn Carlson .

Center for Tobacco Reduction
Co-Chair and Health Improvement .
Maureen Reed MD BlueCross/Blue Shield of Minnesota

Rt3-11 PO Box 64179
St Paul, MN 55164.0179

Medical Director for Contracted Care

Heal
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Activities and Accomplishments Through March 1, 1999

July 6, 1998

July 22, 1998

August 27, 1998

September 21, 1998

September 28, 1998

September 29, 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.

MPAAT is incorporated as a not-for-profit organization at the
Minnesota Secretary of State’s Office.

The political appointing authorities designated by the Court-
approved plan and MPAAT’s co-incorporators announced the
selection of MPAAT’s first Board of Directors.

MPAAT’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:

o Passed a resolution ratifying Dr. Richard Hurt as President and
Board Chair, and naming Laura Waterman Wittstock as
Treasurer.

o Passed resolutions creating Board Committees and Advisory
Committees to develop recommendations for the Board on the
use of settlement funds.
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TOBER 1 A MPLISHMENT
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.

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.

The MPAAT Personnel Committee developed a search process for the Executive
Director position.

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.

The MPAAT Facilities Committee recommended three office space sites to be visited
by the entire committee.

The MPAAT Public Information Committee began to more specifically define the
mission and public messages of the organization.

NOVEMBER 1998 ACCOMPLISHMENTS

MPAAT delivered its first report of activities to the Ramsey County District Court in
support of transferring $500,000 to the MPAAT operating account.

The MPAAT Executive Committee developed a process to form advisory committees
and to accept the donation of Nicotrol patches.

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)

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.

The MPAAT Facilities Committee recommended office space at 590 Park in St. Paul
and provided options for optimal use of space.

The MPAAT Public Information Committee created a list of questions to facilitate a
Board retreat scheduled in December and further defined MPAAT’s public message.

DECEMBER 1 A MPLISHMENT

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 funds 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

o The MPAAT Board of Directors held its fourth meeting. Dr. Hurt officially
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.

o The Facilities Committee met to approve contracts for network computer systems,
telecommunication systems, and network and telephone cabling.

o 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

« 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.

« The Personnel Committee developed a draft personnel handbook,

« The Facilities Committee met to examine price quotes for office machines, including
a copier and fax machine for MPAAT’s permanent office space.

« The Executive Committee met to discuss several policy options regarding board
succession and the advisory committee structure.




Minnesota Partnership for Action Against Tobacco

Description

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 $100 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.

While the Legislature will decide how to use the rest of the settlement money, the two
earmarked funds, which represent about three percent of the overall settlement, remain
under the control of the District Court.

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.

MPAAT will administer the Court-controlled funds for twenty-five years, at which time it
will 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 dollars 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.

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.

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.

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 of the American Lung Association, five physicians and two
nurses. The Board is unpaid.

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.

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.

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.

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 affiliated. Board members and officers receive no
compensation or per diem for their service, other than reimbursement for out-of-pocket
expenses. Staff salaries are limited to the caps on comparable positions in state agencies




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:

« MPAAT is a creature of the District Court, and operates under the Court’s permanent
supervision and oversight.

« 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.

« 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.

« MPAAT is subject to audit by the Legislative Auditor, and to an annual audit by an
independent accounting firm.

« Board meetings are open to the public, as are minutes, grants and contracts.

« MPAAT directors and employees are governed by conflict-of-interest rules stricter
than those applicable to the State or other nonprofits.

e MPAAT submits biennial written reports to the District Court and the Legislature.

o As a private, nonprofit corporation, MPAAT tiles annual disclosure reports with the
Attorney General and is subject to oversight by the Attorney General.

e MPAAT’s Directors receive no compensation or per diem.

+ Employees’ compensation cannot exceed that of comparable state employees.

« 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. Christenson 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 million. 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
Commuissioner of Finance, State Planning Director, and Legislative Auditor.
Chnistenson holds a BA from St. John’s University and an MA and Ph.D. from the
Umversity of Minnesota.




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 1ssues 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
Administration at New York University.




LEE GREENFIELD
Chair, Health and Human Services Finance Division, Health and Human
Services Committee, Minuesota 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 Committee, a position he has held since 1987. He ts 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 1s 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.



A. STUART HANSON
President, Minnesota Coalition for a Smoke Free Society 2000

Since 197 |, 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 detegation to the American Medical Association House of Delegates,
vice chair of the Minnesota Health Data [nstitute, 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. HARRIS
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
Untversity 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.



ARLA 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
[ssues Committee, which determines tobacco policy at the Congressional [evel.
Johnson represents Minnesota on the National ACS Assembly, as well as the new
ACS Midwest Division Board of Directors. Arla 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 1992 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
focal 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.




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 (NACo), 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.



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.
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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 A ffairs Committees, and
also serves as Chair of the Higher Education Subcommittee on Reform, and as
Vice Chair of the Select Comimittee 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 Altermative 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 resuit 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
[mam at the Masjid An-Nur Ramadan has served on many boards, including
Tuming 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 Judiciat
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 recetved her BA from the University of Wisconsin
in 1971.

17




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. Siuss
1s a panel member at the 1998 Community Health Conference Tobacco Early Bird
Session entitled “l.essons Learned From Local Tobacco Prevention and Control
Efforts” at the annual statewide meeting of Minnesota county health officials.
Stuss 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 pubtic
health through tobacco control. Weigum has also spent twenty years in
corrections as a mental health professional. She has served as President of the
Assoctation 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
Preventton 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 resfrictions 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 18
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 Commussioner 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, 1s 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 miimum 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 Commiittee 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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Board of Directors

Richard D. Hurt, M.D., Chair (Paesipanic)

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 successful stop-smoking clinics. He has published widely in major medical
journals; serves 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 witnéss 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 of one of America’s leading health voluntary orgarizations, 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 tobacco policies in 1997 and 1998.

Special expertise: nonprofit management, voluntary organizations, public-private partnerships.

Representative Lee Greenfield

Member, Minnesota House of Representatives.

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 of the legislature’smost respected voices on health issues for 20 years.

Special expertise: health care finance.




A. Stuart Hanson, M.D. (Viee Fas DT

Founding President, 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,
HealthSystemm 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 of Virginia; 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; rural small business owner and 29-year ACS
volunteer.

Special expertise: role of health voluntary organizations; needs of rural communities.

Randy Johnson, J.D.

Chair, Hennepin 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 Minnesota 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. (rsmmeiey Ce 1) (Reriverng Pirecit )
Dean, Yale University School of Medicine
Commissioner of the Food and Drug Administration under Presidents Bush and Clinton.

Currently Dean of the Yale University Medical School,, '



C. Everett Koop, M.D. C,;f’wmmu, Ce ;iWH,-'g (Vo' ViTan ¢ Digazro D)
Former Surgeon General, United States of America.

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 General for

eight years, during which he became the most 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 Voters of Minnesota.

Special expertise: legislative process and coalition-building.

Gretchen Musicant, M.P.H. (‘Saxe.-mfug

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 M. 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&, Minnesota 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 managed the Bureau of Public Health, with
responsibility for disease prevention and control.

Special Expertise: public health infrastructure, programs and policies.

Terry L. Sluss, MLA.




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 Minnesota Monthly magazine, 1998, for her 20 years of
tobacco control advocacy; founding director, North Suburban Tobacco Compliance Project; mental
health professional. '

Special expertise: grassroots organizing; tobacco control policies; tobacco industry tactics and
small nonprofit management.

Laura Waterman Wittstock { TrsmaLten)

President, MIGIZI 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
health initiatives.

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
nurse educator.

Special expertise: grassroots coalition building.




ATTACHMENT D

In Reference to Schedule D and the Mandates for
NPF Oualitication Under §509(a)(3)

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 funds 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 §509(a)(3)(B). Attachment B has shown that MPAAT was organized under
the authority of (indeed having its organizational document specifically 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 [V, 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 1/3 each year (per By-laws adopted February 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 of Minnesota). in line with the requirements of Regs. §1.509(a)-4(g).

2. Organizational test under §50%(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,
Atrticle 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 §301(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 sufficient to meet the
requirements of Regs. §1.509(a)-4(c) and(d).

3. Operational test under §309(a)(3)(A). As expressed 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)(1) 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, meeting the standard of § 1.509(a)-4(j).




In Reference to Form 1023. Part IV-A. Line 22

Detail of Expenses:

ATTACHMENT F

Category col. a col. b col. ¢

Grants Out 0 10,000,000 15~000,000
Salaries (including 1,427 570,000 625,000
benefits/taxes)

occupancy 1,062 145,000 155,000
other Ops/Program expense ITEMIZED BELOW 285,000 320,000
miscellaneous 39

workers comp 2,070

consultants 88,855

legal fees 10,205

other professional svs 728

conferences/meetings 1,985

travel/parking 1,803

publications 901

TOTAL 107,075 11,000,000 16,100,000
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KRAUS-ANDERSON
OFFICE LEASE AGREEMENT

THIS LEASE. Made this v of W 19 29 scincen ENGELSMA LIMITED PARTNERSHIP, a

Minnesora limited partnership {L NDLORD} snd Minnesota Pavtnership far Action Against

. . Tobacce, a Minnescta Corporaticn
{TENANT. whether one ar more)l. ’ e

WITNESSETH:
PREMISES: I. LANDLORD does hershy lease 10 TENANT and TEN ANT does hereby ke from LANDLORD. the Lensee
Pramises. being that area on the _“th  Floorof the Capirol Prefessional Office Building

{Building) crosshatched in red on aitached Expidit AL wiueh Building s loeuted at and situmied on the nromises
legaily described on attached Exhibit B.

TERM: 2, Subject to and upon the terms and conditions set forth herein. or in any exhibit or zddendum hercto. this { =

fthiv
shall be for & term beginning on the J1Sth  day of Februarv 19 29 ___ . and continue tharcafier 1o
and including the 29th dav of _February 19, 200%  Lhless carlier terminuted i

herefrulier provided.

USE OF LEASED 3. The Leased Premises ure to be msed and accupied by TENANT selgly for the purpose of Beneral offica yse
PREMISES:
. BASE RENT: A A i i Bt b DL O RO st Sune i et e al
EXHIBIT F el
ADDITIONAL A, TENANT shall also pay. as addivonul renr, its proportiarate snare of Estimated Operating Cosi. 1y Rerooaites
RENT. defined. and ail other sums of money us shall become duc und payvable pv TENANT 10 LANDLORD ynda- (rin
Lease. The Annual Base Reat togsther with TENANTS proporionuie share of Estimated Opernting Covg arng ane

. consiructed.

other additional rent shall be coffectnedy referred 12 as “Annual Gross Reatal™

RENT 6. Onez-twellth (1 12) of the Annual Gross Renl shall be puid. in lawful money of the United Staros. 1o the
PAYMENT: LANDLORD at S35Rouh—Lupeh Coreat—idas OV FET-Pe- L "“‘j*or such other place or piaces or 1o yush

other parly or parties as LANDLORD from time 1o time shall dessignate. on or before the first dav of such caleadar
manth during the imtal term and any extensions or renewii thersof without demand and withow unv reduction,
abatement, counterclaim or setefl. I the tzrm of this Lease. as heretolore established. commences on other than ths
tirst day of a monih or terminates on other than the last day ol a month. then the monchiv installments of Anauvui
Gross Rental provided for herzin for such manth or manths shall be prorated and the insiallments so prorated il

be naid 1n advancs,

* 4210 West Cld Shakopee Reoad, Bloomington, Minnesota

SERVICE 7. All rental and other sums pavabls herzunder by TENANT which ure not paid when dug shail beur wierest {rom
CHARGE; the date duz 1o the date paid ac the rate ol zighteen pereent (18%) per annum of the highest rate permitisd oy faw,
whichever is iess. In addition to the above, TENANT shall pay LANDLORD a $23.00 service chargs for ull monihn

rantal pavmeats not paid by the [th dav ol the month lor which they are pavable. Said $33.60 charge iy 4 verdics
charge to parially cover exiru expenses involved il handling dzlinguent payvments.
*% In writing

DEFINITIONS: 8. Faor the purpose of this Leuse:
{a) “Building™ means the structure swuated at the anove-referznced location. including any greny servicing (na

same such as adjoining skvways, lobbv u.eas. aceass areas. or other public ursas. whether now or Sersingite-




(b} "Operating Cost™ (sometimes herein rét‘crréar'fo as “Actual Operating Cost™) shall include all operating
expenses of the Building. The term "Operating Expenses”™ as used herein shall mean all expenses and costs which
LANDLORGD shall pay or become obligated to pay because of or in connection with the ownership and operation
. of the Building, including the totai of ail taxes and installments of assessments (and interest therean). general and
special. ordinary and extraordinary. assessed. levied or imposed upon and payable with respect 1o the Buiiding
and the cost of capital expenditures made for repairs or replacements to the Building or purchase of 2quipment
which will be amortized over the expected life of such improvements, exciuding. however. depreciation. interest or
pavments of principal on any mortgage or other encumbrance. The annual assessment of Operating Casts shail be
determined in accordance with general accepted accounting principles which shall be consistently applied (with

appropriate accruals).
(c} “Estimatad Operating Cost™ means. for any particular calendar vear. the estimate of the LANDLORD of the
Operating Cost for the Building (or such calendar year. computed prior to commencement of such calendar vear.
1d) "Operating Cost Adjustment™ means, the difference betwesn the “Estimated Operating Cost™ and the “Acrual
QOperating Cost” computed according ta the provisions of Article 9 herein.

) "Rentable Area™ means the area or areas of space within the Buiiding determined by the measurement

standacd set forth on attached Exhibit E.

() "TENANT™ means TENANT. and TENANTS in all cases where there is more than one TENANT. and the
necessary grammatical changes required to make the provisions hereof apply to corporations, partnerships or
individuals. men or women. shall i ail cases be assumed as though in sach case fully expressed.

{2) "TENANT Improvements” shall mean all improvements and additions performed by TENANT or by
LANDLORD or its agents for TENANT as designated in Exhibit D.

OPERATING 9.
COST () For purposes of determining TENANT's proportionate share of Estimated Operating Costs and Ooerating
ADJUSTMENT: Cost Adjustment, TENANTS proportionate share is estimated initially to equal approximareiy 13.7 “7'2;
and will be computed at all times as the percentage which the Rentable Area of the Leassd Premises bears 1o the
Rentable Arza of the Building.
. (b} In the event that the actual Operating Cost for any calendar vear during the term of this Lease axcesds the

Esumated Operating Cost for such calendar year, TENANT shall pay to LANDLORD. as additional reat for
such vear. 2 sum (Operating Cost Adjustment) equal to TENANTSs proportionate share of the difference between
the Actual Qparating Cost for that vear and the Estimated Operating Cost.
tc) LANDLORD shall. within a reasonable period of time and after the end of any caiendar year for which
addinional rent 15 dug under the provisions of this Article 9. give written notice thereof 1o TENANT. which norics
shall contain or be accompanied by a sulcment of the Actual Operating Cost of LANGLORDs operation of
he Budding during such calendar \ear and also accompanied by a computation of such additional rent.
TE\JA\T shait mdke o:umem of such additicnal rear to LANDLORD within a period of thiry {30} davs after
raceipi of such nouce L—\\DLORD s failure to so aotify TENANT within a reasonable period of ume afer the
closing ol any calendar vear for which additional rent is due under the provisions of this Aricle 9 shali not release
TENANT from paving nor diminish TENANT s oblization to pay such additional rent.  *%
(dy TENANT may examine the books of the LANDLORD relating to the Buiiding provided that such examina-
tion is requested within sixty days (60) of the receipt of the notice of the Operating Cost Adjustment. The pariod
of examination shail not extend the due date of any pavment.

{e) If this Lease commencss at any tume other than the first day of the calendar vear. the Operating Cost
Adjustment referred to hersin will be prorated. based on the calendar davs during such calendar vear for which
the TENANT is obligated 1o pay rent with respect to the Leased Premises.

(0 Notwithsianding any other provision hersin to the contrary, it is agresd that in the event the building is not
fully occupied during anv partial vear or any full caleadar vear. an adjustment shall be made in computing the
operating expenses for such vear so that the Operating Cost shall be computed for such vear as though the

Building has been fully occupied during such vear.
* as certified by an officer of Landlord

** provided, however, Tenant shallnot bel i a b 1 ¢ for any interest or penalties dus to Landlord's failurs.to potify
tenant
ADDITIONAL t0. TENANT shall pay. as additional rent to LANDLORD. the amount of any tax (but excluding therefrom any
. OCCUPANCY income lax) paid. or which wiil be payable. by LANDLORD by reason of the receipt of monthly instaliments of
TAXES: Annual Gross Rental. or by reason of renting the Buiiding or TENANT's occupancy thereof.

e ** gr if Tenant is not thenin de fault under this Lease beyond the applicable peried, Landlord shall refund, the
difference (as the case may be) without interest withih sixty (60) days after the date of delivery of l’.he
statement.



ACCEPTANCE 11. Taking ol possession of the Leased Premises by TENANT shall be conclusive evidence that the Leased Premises

OF PREMISES: were, on that date. in good. clean and tenantable condition as represented by LANDLORD. TENANT acknowledges

. that ne representations as ta the repair of the Leased Premises or promises to alter. remodel or improve the Leased
Premises. have been made by LANDLORD. exc=pt as may be provided in attached Exhibit C and Exhibit D.

TIME QF 12. [ the event the Leased Premises should not be ready for occupancy by the commencement date of this Lease.
POSSESSION LANDLORD shali not be liabie or responsible for any claims. damages or liabiites in connection therewith or by
AND OCCUPANCY reason thereofl

OF PREMISES:

ALTERATIONS. 13, TENANT agrzes not te permit the Leased Premises to be used for any purpose other than stated above. or to
ADDITIONS, make or allow to be made any alterations or physical additions in or about the Leased Premises without first
IMPROVEMENTS abtaining the writtea consent of LA.\'DLORD_*Any and all such alteratons. physical adduions ¢r improvements,
BY TENANT: when made to the Leased Premises shall at once become the properiy of LANDLORD and shall be surrendered 1o

LANDLORD upon the termination of this Lease by lapse of time or otherwise: provided. however, this clause shall
not apply to movable equipment or furniture owned by TENANT. Without limiting the foregoing. TENANT hereby
agrees to deliver 1o LANDLORD satisfactory proof that all workmen of TENANT or of TENANT's contractor or
sub-contractors entering upon the Leased Premises are properly covered by workmen’s compensation insurance and.

if required by LANDLORD. satisfactory procf that all such workmen are unian workmen.
* which consent shall not be unreasonably withheld or delayed

REPAIRS BY 14. At TENANTs own cost and expense, TENANT agrees to repair or replace any damage or injury done to the
TENANT: Building. or anyv part thergof, caused bv TENANT or TENANT agents, emplovess, invitcesgf visitors: provided.

hawever, it TENANT fails to make such repairs or replacements promptly. LANDLORD may. at its option. make
such repairs or replacements. and TENANT shall repay the cost thereof to the LANDLORD on demand.

“# with written notice to Tanant over 52,300 i 1
2,500 in value

MECHANIC'S 15. TENANT will not permit any mechanic’s. iaborer's or materialmen’s liens/to stand against the Leased Premises
LIENS: or the Building for any labar or materizl furnished 1o or on account of TENANT or claimed to have been so
. furnished in connection with any work performed or claimed to have been performed in. on or about the Leased
Premises.
SURRENDER 16. Upon the expiration or termination of the Lease Tzrm, TENANT shall. at its expense (i) remove TENANT S
GF PREMISES: goods and effects and those of all persons claiming under TENANT, (1) quit and dz2liver up the Leasaed Premises 1o

LANDLORD peaceably and quietly in 25 good order and condition as the same wese in on the date the Laase Term
commenced or were therealier placed by LANDLOQRD, reasonable wear and tear excepted. and (i) at LAND-
LORD's request. restore the Leased Premises to general office standards in existencs at the date of execution of this
Lease for general application throughout the Building,*—fﬁy property left in the Leased Premises after expiration or
termination of the Lease Term. may be disposed of by LANDLORD as LANDLORD desms expedient.

“** Landlord agrees that leased premiseg as improved in Accopdance with Exhibit C comprise General Office Standards ang

enant sha ave no restoration obligatiohs with respect ‘to this original work.
28RS aNCE 17. 2 pect s orls Tork

WITH {a) TENANT agrees not to occupy or use, or permit any portion of the Leased Premises to be occupied or used
ORDINANCES, for any business or purpose which is unlawful. disceputable. or deemed to be extranazardous on account of fire,
RULES AND or permit anything to be done which would in any way increase the rate of fire insurance coverage on the
REGULATIONS: Building or its contznts. )
= applicable
(b) TENANT agrszs to comply with alﬁi.m,ﬁnmccs orders rules and regulations {siate, federal. municipal,
or premulgated by other agencies or bodies having any jurisdicition thereof) relating to the use. condition or
occupancy of the Leased Premises. TENANT will comply with the rules of the LANDLORD adopied by
LANDLORD from time to time for the safety, care and cleanliness of the Leased Premises and the Building and
for the preservation of good order therein, all of which will be sent by LANDLORD o TENANT in writing and
shali be thersafier carried out and observed by TENANT.
LANDLORD'S 18. TENANT agrees to permit LANDLQRD. or its agents or fepresentatives to enter into and upon any part of the
RIGHMT Leased Premises at all reasonable hours to inspect the same, clean, make repairs. alterations or additions thereto or
. OF ENTRY: exhibit the Leased Premises to prospective tenants, purchasers or others, or for other reasonable purpeses as

LANDLORD may deem necessary or desirable. and TENANT shali not be entitled to any abatement or reduction of
Basc Rent. Operating Cast Adjustment. or any other sums due under this Lease by reason thereof. LANDLORD has

the right to enter upon the Leased Premises at any time in case of emergency.
**%% with reasonable notice given Lo Tenant.
3




NUISANCE:

¥ unreasonably

ASSIGNMENT
OR SUBLEASE
BY TENANT:

SUBORDINATION
TO MORTGAGE:

©eF reasonably
ESTOPPEL

CERTIFICATE:

wERA peasonably

19. TENANT agrees to cond*gct its business and control its agents. empioyees. invitees and visitors in such manner
as not to create any nuisance. or interfere with. arnoy or disturh any other tenant or LANDLORD in its operation
of the Building. TENANT agress that no overshoes. rubbers or mats or objects of any sort will be piaced in the
pubiic areas.

20.

{a) TENANT shall not assign or in anv manner transfer this Lease ar any interest therein nor sublet the Leased
Premises or any part or paris thereof, nor permit occupancy by anyone withaut the prior written consent of
LANDLORD. Consent by LANDLORD 10 one or more assignments of this Lease or (o one or more sublettings
of the Leased Premises shail not operate as a waiver of LANDLORDS rights under this Article. No assignmens
shall release TENANT of anv of it5 obiigations under this Lease or be construed or taken as 2 waiver of anv of
LANDLORD’ nights hereunder The acceptance of remt from someone other than TENANT shall not be deemad
W be a waiver of any of the provisions of this Lease or consent to any assignment or subletting of the Laasad
Premises. LANDLORD shail have the right to terminate this Lease in the event of TENANTS {ailure (o comply
with the terms of this Article.

which consent shall not be unreasonably withheld or delayed

(b) Neither this Lease nor any intzrest therein shall pass to any trustees or receiver in bankruptey, or any assignee
for the benefit of creditors. or by operation of law. This Lease shall terminate ipso facto upon the happening of
anv one of the gvents in this sub-paragraph (b).

21. TENANT covenants and agra2s that this Lease is subject and subordinate to any mortgage or deed of trusi
which may now or hercafter encumber the building. and to all renewals. modifications. consolidations. replacements
and extensions thereol. This clausz shall be szif~eperative and no further ipstrement of subordination nesd be
requested by any mortgages. la confirmation of such subordination, however, TENANT shall at LANDLORD'
request execule promptly any appropriate cerulicate, instrument or other document that LANDLQRD maf’_ﬁgqu:sn.

AT H s AP AN DAL D Y e T T e bR aat Ak it RIS}
P D e d—appoint—E B et . aitFy
eorereTte st et S deeurraat Lok anSewtt o T EMAMNT in the event of the enforcemem by the trusies,

mortgagee or the beneficiary under any such mortgage or deed of trust of the remedies provided for by law or by
such mortgage or deed of trust. TENANT. will, upon request of any person of parties succeeding to the interest of
LANDLORD as a result of such enforcemant, automaricatly become the TENANT of such succzssor intersst without
change in the terms of other provisions of this Lease. TENANT shall execute and defiver any insirument or
instruments confirming the attornment herein providad for.

21, At LANDLORD's request. TENANT will execute either an estoppel certificate addressed 1o any morngages.
assignee or transferee of LANDLORD or any other agreement ceriifying as to information requirzd by such
mortgagee. assignes or transferze and agreeing to such notice provisions and other matters as any mortgages may

reasenably require in connection with LANDLORD's financing.

SIGNS AND 23, TENANT shall permnt no letzering, sign. advertisement, nouce or cobject and permit no such display on the

GRAPHICS: windows or doors or on the outside of the perimeter walls of the Lzased Premises except with the prior written
consent of L.'—\NDLORD%ﬁfﬁQ* sign or lettering not approved by the LANDLORD may be removed bv it and the
cost of such removal and the restoration of the Leased Premuses resulting therefrom shall be paid farthwith by
TENANT.

‘mk% which consent shall not be unreasonably witnheldo r deliayed

WINDOW 24. TENANT. at its expensa. mav install drapes and window coverings and if installed, TENANT shall maintain

COVERINGS: them in an attractive and safe condition provided., however. in the sole discretion of LANDLORD. they are in
narmony with the exterior and intenor appearance of the Building and create no salety or fire hazard.

ACCEPTANCE 23, TENANT hereby releases LANDLORD from any and all liabilities reschting from or related o the acceptance

QF GOQDS; by LANGCLORD of goods addrassed to TENANT and dzlivered to the Buildings loading dock. TENANT autharizes

LANDLORD to accept and sign lor such shipments as a convenience and a measure of traific control,




TENANT 26. TENANT agrees to procure and maintain a policy or policies of liability insurance, at its own cost and expense.

INSURANCE insuring LANDLORD and TENANT from all claims. demands. or actions for injury or death sustained by one or
more persons 2s a result of any one occurance in the amount of One Million Dollars ($51.000.000), and for damage 1o
property in an amount of nat less than One Hundred Thousand Dollars (3100.000} made by or on behalf of dny
person or persons. firm or corparation arising from. related to or cornected with. the conduct and operation of
TENANT's pusiness in the Leased Premises. Said insurance shall not be subject o cancellation except after at lzay
ten (1) days' prior written notice tg LANDLORD. and the policy or policies. or dulv executed ceruficate or
certificates for the same. together with satisfactory evidence of the payment of premium therzon. shall be deposited
with LANDLORD at the commencement of the term and upon any renewal of said insuyrance not less than thirgy
(30) days prior to the 2xpiration ol the term of such coverage. TENANT shall also provids its own fire and 2xiendag
coverage msurance covering all TENANT Impravements and TENANTs personal property.

LANDLORD'S 27, LANDULORD covenants and dgrees as (oliows:

COVENANTS: (a) To cause public utilities to {urnish any electricity and water utiiized in operating any and 2l of the Tucilines

serving the Laused Premises.

(b) To furmish TENANT during TENANT s occupaney of the Leuased Premnes:
(1) Hot and cold water at those points of supply provided lor general use of olher enants in the Buiiding:
central heat and air conditioning in scason, at such times as LANDULOR D normally furnishes these services 1o
other tenants in the Burlding and zt such temperatures and in such amounts as urdggr?s?ggractc'llgy LANDLORD
to be standard*such services to be during normal business hours fer the Building on week davs and Swuturdavs,

* for similar office buiidings 1n $t. Paul, Minnesota.

*

®

(2} Routine maintenance for all public arexs and special service wreas of the Building in the manrer and (o the

exteny/deemed by LANDLORD to be standard.
reasonably

(3) Passenger elevator service in commion with others at all tmes. Freight elevator serv icz as scheduled by

LANDLORD.

{4) Standard janitorial service on 2 Nive (5) day/\egﬁ( basis.

{3) Electnical facilitizs to provide suificient power for tvpewriters aad other oflica machines of similar low
electrical comsumption. but not including zlcrricity required for electronic data processing squipment. specul-
hghtiag in 2x22ss of bullding ~tandard. and any othec item of slectrical zguipment whizh {sinely) onsumes
more than .3 kilowaus per hour at rated capacity or requires a voltage other than ong hundred tweniy (1 200
volts single phase; and provided that if the instzllation of said electricsl 2quipmeant requires additional air
conditioning capacity above that provided by the building standard svstem, then the udditiora! air canditicning

instailation and operating costs will be the obligation of TENANT. SEE EXHIBIT F

LANDLORD for the cost and expense (inciuding labori o f  maimaining and replacing such lamps. bulbs,
starters and ballasis.

(&) Tnitial lamps, bulbs. starters and ballasts used in the Leased Premises: TENANT uuresy 1o reimburse

A7V Security {or the Building. asjgée:?é%?rgﬁgéyby LANDLORD. during weakends. holiduvs.-and after normal
working hours during the wesk: provided. however. LANDLORD shall not be liable 1o TENANT for injury to
tts agents, employees. customers or invitezs. or for {osses due to theflt or burglary. or for dumages done by
unautherized persons in the Building.

{8} In the event TENANT desires any of the aflorementioned services in amounts in 2xcess of thoxe deemed by
LANDLORD 1o be building standard and in the event LANDLORD elecis to provide such udditional

quanuues. TENANT shall pay to LANDLORD as additional rznt hercunder the cost of providing such
addiuonal cuantities. SEE EXHIBITF
Failure by LANDLORD to any extent to {urnish any defined services. or any cessution thersof. resulting from

causes bevond the control of LANDLORD. shall not render LANDLORD liable in any respect for dumayes
to either persen or property. nor be construed as an eviction of TENANT. nor work 2n sbatement of rent. nor
relieve TENANT from fulfillment of any covenant ar agresmen: herzofl. Should any of the eyuipment or
machinery utihzed in supplying the services listed herein break down. or {or anv cause cease to function
properly. LANDLORD shall use reasonable diligence 10 repair the same promptly. but TENANT shall have
no right to terminate this Lease. and shall have no claim for rebate of rent or damages. on account of anv

mterruplion 1n service occasioned thereby or resulting therefrom. **
ess such interruption exceeds ten {10) consecutive business days, Tenant shall have the right, and only the right
claim rebate cf rent.



ASSIGNMENT
BY LANDLORD:

CONDEMNATION:

-
*

DAMAGE TO
BUILDING:

(c} To furnish TENANT with -Es-g-(%'ok)eys for the corridor door entering the Leased Premises, and additional
kevs ar a charge by LANDLORD on an order signed by TENANT. All such keys shall remain the property of
LANDLORD. No additional locks shall be allowed on any door of the Leased Premises without LANDLORD s
written permission. and TENANT shall not make, or permit (o be made anv duplicate kevs. except those
furnished by LANDLORD. Upon termination of this Lease. TENANT shall surrender to LANDLORD all kevs
to the Leased Premuses. and give to LANDLQRD the combination of all locks for safes, safe cabinets and vayl:
doors. il any. in the Leased Premises,

{dy That TENANT shall. and may peaczfullv have, hold and enjov the Leased Premises. subject 10 the other
werms hereof. provided that TENANT pavs the rental herein recized and nerforms all of TENANT: covenants and
agreements herz2in contained. [t 1s undersiood and agreed rhat this covenant and anv and all other covenants of
LANDLORD contuined in this Lease shall be binding vpon LANDLORD and us sugcassors or assigns only with
respect {0 breaches occuring during 1ts and their respective ownersiips of the LANDLORDs intarest hereunder,

28. LANDLORD shall have the right to transfer and assign. tn whole oc in part. all iis rights and obligations
hersunder and in the Buillding and the property referred 1o herern, and in such event and upon its transferss's
assumption of LANDLORD's obligations hereunder {any such transferze to have the benefit of. and be subject 1o,
the provisions of this Lease). no further liability of obligations shall thereafier accrue against LANDLQRD
herzunder. TENANT agress to attorn to such transferee.

19, If the Lzased Premises shall be taken or condemned for any public purpose to such an exiznt as o render the
Leased Premises untznable. this Lease shall, ai the option of either party. forthwith cease and terminate. Al procesds
{rom any taking or condemnation of the Leased Premises shall belong to und be pard to LANDLORD. *

axcept for any award separately made to Tenant

30. 1f the Building 15 damaged or desirovad by fire or other casuaity. the LANDLORD shali have the richr o
terminate this leass provided it gives written notice thereef w0 TENANT within ninety (50} days after such damage or
destruction. If a portion of the Leased Premuses is daﬁigcd by fire or other casualty and this L=ase is not theraby
terminated. the LANDLORD shall. at its expense. restore the L»ased Premises. =xclusive of anv TENANT
Improvements. or ather changes made to the premuses by TEN —\\T or o\ LANDLORD on behalf of TENANT. to
as near tha conditign whigh existed prior 1o such damage or destruction as reasonablv possible, and rent shall abats
during such ume as the Leased Premises are untenantable. in the proportien thar the untenable portion of the Leased
Premises bears to the eanre Lzased Premises. LANDLORD shall not be responsibie to the TENANT for damage o,
or destructton of, TENANTS fixtures. furniture. furpishing, floor coverings. equipment. improvements or othar
changes made by TENANT in. on or abour the Leased Premises regardiess of the cause of damace or destruction.
LANDLORD on behalf of TENANT. and at expense of TENANT. shall promptly restare Tenant Improvements,

*% prompCly and diligently
*R% huc exduiswe of anv i prnvr'a'[lnents desqudbed on Exhibig

HCLOING
OVER:

ATTORNEYS
FEES AND
COURT COSTS:

DEFAULT BY
TENANT:

¢ eveni ol ding over by TE\A\T aftar ctplranon or zc'mmm.on of thIS Lﬂase without writien consent
of LANDLORD, TENANT shall pay as liquidated damag &5 Nt L‘mngnnuar EE znt which TENANT wuas
obligated to pay for the month immediatelv preceding the end of the term of this Lease plus additional rent for each
month or any part thereol of any such hoidover period. Na holding over by TENANT aiter the :2rm of this Lease
shall operate to extend the lease terms, In evemt of any unauthorized holding over. TENANT shall indemnify
LANDLORD against ail claims for damages by any other enant 10 whom LANDLORD may have leased all or any
part of the Leased Premises covered hereby effective upon the termination of this Lease, Anv holding ovar with ths

consent of LANDLORD in writing shall thereafter consutute this Lease a lease irom month 1o month.

32 ln the svent ewher party places the enforcement of thealeor any part thereofl. or the coliection of any rent
duz. or 10 becams gus2 hereunder. ot recavery of the possession of the Leased Premises in the hands of an attornay,
or files suit upon the same., the nonprevailing (or defauliing) party shall pav the other partv's reasonable atiorneyvs’
fees and court costs.

33, [If defauit be made imc pavment of any sum to be paid by TENANT under this Lease, and default shall
continue for ter (10} davs. or default shall be made in the performance of any of the other covenants or C*o_kn*d*it*ions
which TENANT 15 required Lo observe and to perform, and such default shall continue for twenty (20) days. or if tha
interest of TENANT under this Lease shall be levied on under execution or other legal process, or if anv petition
shall be filed by or against TENANT to declare TENANT a banksupt or to delay, reduce or modify TENANTS
debts or obiigations. or if any petition shall be filed or other action taken to reorganize or modily TENANT's capital
structure if TENANT be a corporation or other entity. or if TENANT be declared insolvent according to law. or if
any assignment of TENANT's property shall be made for the benefit of creditors, or if a receiver or trustee is

% after written notice thereof
**xk% after written netice thereof 6




appointed for TENANT or its propcm T EAANT challabander—ihiteased—lea s tnima et nmoi—tir
-G At a-arrtnatens—theseets then LANDLORD may treat the occurence of any one or maee of the
foregoing events as a breach of this Lease (provided that no such levy. execution. legal process or petition filed
against TENANT shall constitute a breach of this Lease if TENMANT shall vigerously contest the same by
appropriate proceedings and shall remove or vacate the same within sixty (60) days from the date of its crearion.
service of {ling) and thereupon. at LANDLORD's oprion. LANDLORD may have any ane or more of the {oliowing
described remedies in addition to all other rights and remedies provided at law or in equity: ’

{a) LANDLORD may terminate this Lease and forthwith repossess the Lezased Premises and remove all persons
or properly therefrom, and be sntitled 1o recever forthwith as damages a sum of monsv equal 10 the toal of (1
the cost of recovering the Leased Premises. (it) the unpaid Gross Rental owed at the time of termination. nics
interast thereon from due date at the maximum rate permitied by law. (1) the balance of the Gross Rental for the
remawnder of the term less the fair market rental value of the Leased Premises for said peried and {iv) anv other
sum of mopeyv, late charges and dumages owed by TENANT to LANDLORD: or

{by LANDLORD mayv terminatz TENANTS nght of possession (but not the Lease) and may repossess ins
Leased Premises without demand or notice of any Kind 1o TENANT and without terminating this Lease. in which
event LANDLORD may. but shall be under no gbligation to do so. reler the same for the account of TENANT
far such rent and upon such terms as shall be satisfactory to LANDLORD. For the purpose of such reletting.
LANDLORD is authorized 1o restare the Leasad Premises to buiiding siandard. and (i) if LANDLORD shah {ail
or refuse to reler the Leased Premises. or (Ui} if the same are reler and a sufficient sum shall not be realized from
such refetting after paving the unpaid Gross Remal due hersunder sarned but unpaid at the time of reletting plus
interest therzon at the maximum rate perritted by applicable law. the cost of recovering possession. and all of the
costs and 2xpenses of decorations. repairs, changes, aiterations and additions by LANDLORD and the expanse of
such rzletitng and of tha calizction of the rent accruing thersfrom. to satisfy the rent provided for in this L2ase to
be paid. then TENANT shall pav 1o LANDLORD as damages a sum equal to the amount of the rent reserved in
this Lease for suen period or periods, or if the Leased Premises have been relst. TENANT shall satisfy and pas
anv such deficizney upon demand therefor from tme to time and TENANT agress that LANDLORD mav {ii=
sull 1o recover any sums falling dus under the terms of this Article from timz to ume on one or more occasions
without LANDLORD being obligated 1o wait untl expiration of the term of this Lzase: such reletting shall not be
coenstruzd as an glection on the part of LANDLORD to ierminate this Lzasz unt2ss a writlen notice ot such
itzntion be given to TENANT by LANDLORD. Notwnhstanding any such releuing without termination.
LANDLORD mav at anv time thereafter elect to ierminate this Leass for such previous breach.

Failure of LANDLORD to declare any default immediatelv upon occurrence therzof. or delav in (aking any
action in conaection therewitk. shall not waive such default, but LANDULORD shall have the right to declare anv
such defzuit at any time thereafter.

If TENANT defaults in the observance or performance of any of TENANT's covenants, agresments or gbligations
hereunder wherein ihe default can be cured bv the expenditure of monev. LANDLORD mav. but without
obligation. and without limiting anv other remedies which it mav have by reasan of sueh defauit. cure the defauit,
charge the costs thereof to TENANT. and TENANT shall pay the same as additional rent forthwith upon
demund. together with interest therson at the maximum rate allowed by law.

HOLD 34, LANDLORD and uts representatives shall not be liable to TENANT o¢ to TENANTS asemts, servanis,

HARMLESS: emplovess. customers or invitess for any damage to person or property caused by any acl. omission or neglect of
TENANT. and TENANT agrees to heid LANDLORD harmlsss from all claims for any such damage. TENANT
shall not be liable to LANDLORD. or to LANDLORD? s agents. servants. emplovess. customers or invitess (or any
damage to person or property caused by anv act. omission or neglect of LANDLORD and LANDLORD agress o
hold TENANT harmiess from all claims for any such damage.

WAIVER OF 35. Anvthing in this Lease to the contrary notwithstanding. LANDUORD and TENANT zach hereby waives amy

SUBROGATION: and 2l rights of recovary, claim. action or cause-of-action. against the other. its agents (including partners. both
general and limited). officers. directors. sharehoiders or employees. for any loss or damage that may occur to the
Leased Premises. or any improvements thereto. or said Building of which the Leased Premises are a part. or any
improvements thereto. or any property of such party therein. by reasen of fire. the elements. or any other cause
which could be insured against under the terms of standard fire and extended coverage insurance policies, regardless
of cause or arigin, including negligence of the other party hereto, its agents. officers or employees. and covenanis that
no insurer shall hold any right of subrogation against such other party.

7



SEVERABILITY:

WAIVER OF
COVENANTS:

SUBSTITUTION
QF LEASED
PREMISES:

NQTICES:

MISCELLANEQUS:

36. If any term or provision of this Lease. or the application thereof to any person or circumstances shall o any
extent be invaiid or unenforceable. the remainder of this Lease. or the application of such pravision Lo persons or
circumstances other than those as te which it is invalid or unenforceable. shall not be affected therebyv. and each
provision of this Lease shall be valid and enforceabie to the antent permitted by law.

37. Failure of LANDLORD to insist in any one or mors instances upen strict performance ef any term. covenant
or conditicn of this Lease or to exercise any option herein contained. shall not be construed as u waiver or
relinquishment for the future of such term. cavenan:. condition or option. but the same shail conatinue und remain in
full force and effect. The receipt by LANDLORD of rents with knowledge of a brsach in any of the terms. covenants
or conditions of this Lease to be kept and performed by TENANT shzll not be desmed 1 waiver of such braach. and
LANDLORD shall not be desmed to have waived any provision of 1his Lease until zxpressed in writing and signed
by LANDLORD.

— e e R i b N et LBl age  LANMDIL OB D g cebetirare Cor sha boaniad Descalial  aibia.

premises in the Building (the “New Premises™ in which event the New Premises shail be desmed to hoos
Premises for ali purposes hereunder. provided:

(2) The Rentable Ares in the Leased Premises is less than five thousand (3.0 are feet:

{b) The New Premises shall pe similar in arca and in appropri Sior TENANTS purposes:
(c) Any such substitution is effected for the purose of accommeodating a tenant that will occupy all or a
substantial portion of the Rentable
(dy ¥ TENANT 5 o

the axpe

of the floor on which the Leased Premises are locsted: and

Ying the Leased Premises at the time of any such substitution. LANDLORD shalj pay
moving TENANT. its property and equipment to the New Premises and shall, at itv sole cost.

Tous the Na Promgee sainh ongonvermeante cubheenmtialle pleoilac on ebega longipd io b [ aniod Donml o

3% All notices. demands. consents and approvals which may or are required to be given by =ither pariv to the other
hereunder shall be in writing and shall be deemed to have bezn fully given when deposited in the United States mail.
ertified or registered. return receipt requested. postage prepaid. and addressed to the party lo be noufisd at the
address for such party specified in this Le2ase. or to such other place as the party to bz natified may from time to
tme designate by at least fifteen (13) davs notice Lo the notifving party. TENANT hersby appoinis as us agent to
receive the service of all dispossessory or distraiat procesdings and notices thereunder the parson in charge of or
occupving the Leased Premises at the time, and. if no person shall be in charge of or occupsing the sams. then such
service may be made by attaching the same on the main entrance of the Leased Premises.

40.

(2} This Lease shall be binding upon and inure to the benefit of LANDLORD. its successors and assigns. and
shall be binding upon and inure to the benefit of TENANT. its successors. and. 10 the extent assignment may be
approved by LANDLORD hereunder. TENANTY assigns.

(b All rights and remedies of LANDLORD under this Lease shall be cumulative and nene shail exclude any
other nghts or remedies allowed by law: and this Lease is declarsd to be a Minnesota contract. and all of the
terms hereof shall be construed according to the laws of the State of Minnesota.

{c) The captions in this Lease are {or convenience oriy 2nd are not part of this Lease.

(d) This Lease mav be simultaneously executed in several counterparts, each of which shail be an original and all
ol which shall constitute but one and the same instrument.

(e) The submission of this document for examination and negotiation does not consuiute an offer Lo leass. or a
reservation of. or option for. the Leased Premises and this document becomes effective and binding only upon the
execution and delivery hereof by LANDLORD and TENANT. All negotiations, considerations. representations
and understandings betwesn LANDLORD and TENANT are incorporated hersin and may be modifizd or altered
only by agreement in writing between LANDLORD and TENANT and no act or omission of any employee or
agent of LANDLORD or of LANDLORD's broker shall alter. change or modify any of the provisions herzof.
Further. if the LANDLORD or any successors in interest shall be in individual. joint venture. tenancy in
common. firm. or partnership. general or limited. there shall be no personal Hability on such individual or on the
members of such joint venture, tenancy in common. firm. or partnership or on such joinl venture, lenancy in
common. firm. or partnership. in respect 10 any of the covenants or cenditions of this Lease. and in the event of
any default or breach by LANDLORD with respect to any of the terms. covenants and conditions of this Lease
to be observed. honored or performed by LANDLORD. TENANT shall look sofely to the estate and property of



LANDLORD in the tand and buildings owned by LANDLORD camprising the Building {or the collection of any
o

judgment (or any other judicial procedures requiring the payvment of money by LANDLORD) znd no Olhc;
property or assets of LANDLORD shall be subject to levy. execution. or other- procedures for satisfaction of

TENANTS remedies.

In Testimony, LANDLORD and TENANT respectively. have duly signed and sealed these presents the dayv and

year first above written.

MINNESOTA PARINERSHIP FOR ACTION AGAINST

i Tenant
TOBACCO, a Minnesota Corporation

/)

Dr. Richard D. Hurc”™

By

lis Chairman cf the Board

Address:

590 Park Street
St. Paul, MN 55103

Kﬁg“: g Lenolecacss,)

Qpceal Zﬁﬂi‘— St dta’ 2f7{45
Eout 590;0@0@ % adl

CX_@W,

ENGELSMA LIMITED PARTNERSHIP

Landlord
Bv: Engelsma, LLC, its

H
general partner

x/fc_

Bruce W. Engelsma

s President

Address:

4210 West 01d Shakepee Road
Bloomington, MN 53437-2995

a?wz; e L M%’@ z
AP

Gugpte




STATE OF MINNESOTA )
) ss
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this _éflday of (/ZW ,
199% , by Bruce W. Engelsma, the President of ENGELSMA, LLC, a liiited liabili¢/ company
created under the laws of the State of Delaware and the general p r of Engelsma Limited
Partnership, a Minnesota limited partnership, on behalf of the limited partnership.

[LANDLORD]

& S, SHARON L. FLIEAR g '
| Zeq%) NOTARY PUBLIC - MINNESGTA \ﬂ&ﬁ
e &-@ HENNEPIN COU 2o A

Wy Commission Explres Jaa. 34, 2000
Notary Public

STATE OF MINNESOTA )
) ss
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this 23 ! day of j_@ pogmbee
19 C/,? , 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]

¥ .'; ‘l _ ——L
Lok, fH inall

Notary Publik

§ = BEVEF(LYK MINSKE

f\\’* 2TARY PUBLLC - MINNESOT
' Limmission Bxgires Jan. &
tmm T A,

-10 -




Premises Approximately 4,727 sq. ft.

K
I,

fourth floor plan AJ ,

o 5 10 20 /I.F

TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE AGREEMENT COVERING SPACE

IN THE CAPITCIL PROFESSIONAL OFFICE BUILDING

Kraus-ANDERSON REALTY COMPANY

DEVELOPMENT * LEASING ¢+ MANAGEMENT

@ @

capitol professional building
590 park street saint paul, mingc‘ta




EXHIBIT B

LEGAL DESCRIPTION

Lots 1 and 2, Blcock 14, Brewscers Addition, Ramsey County, Minnescta.

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

LANDLORD'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. Secs. 12101-12213 (the “ADA”) and warrants that all
construction done by Tenant durirg 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, wherein, 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-1 (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/100 Dollars ($399,322.00).

TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE
AGREEMENT COVERING SPACE IN THE CAPITOL PROFESSIONAL OFFICE
BUILDING.
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r ) EXHIBIT C-1 N

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

Dear Hans:

The following is a breakdown of costs to remodel the 4® floor space at 590 Park, per
Houwman Architect’s revised drawings, dated December 22, 1998.

Ootion £2
General Conditions $2,600

- 8,910
Demolition and Cleanup 875
Glazing 10.730
New Doors and Hardware ’ 200
Restroom Accessories

. 6,800
Millwork
6,860
Carpentry 13.900
Drywall Wails ’
: . 6,400
Paint and Stain

. 9,450
Carpeting (allowance)

. ) 2,200
Ceramic Tile Restrooms 2500
Acoustical Ceiling Patch éi 50
Electrical ’

. 6,400
Plumbing N
HVAC 3,900

) NIC
Sprinklers 9.047
Overhead and Profit —

TOTALS $99,522.00

REILING CONSTRUCTION INC.

1337 SAINT CLAIR AVENUE, SAINT PAUL, MN 55105
(612) 690-2366 FAX (612) 530-1316




EXHIBIT C-1

December 16, 1998

Hans Okerstrom
Kraus-Anderson Realty
421-0 Old Shakopee Road
Bloomington, MN 55439

RE: MN Partnership For Action Against Tobacco
Construction Work Letter

Dear Hans,

The following is a description of work to be performed. per option #2 of our estimate,

dated 12/1/98 and Houwrman Architect’s drawings, dated 12/22/98.

General Conditions
¢ Provide building permit for construction of interior renovations
« Miscellaneous supplies, materials, and supervision labor

Demolition and Ciean up
+ Removal and disposal of all wails, floors and ceilings, per drawing

£l[aZi“2

» (4) glass sidelights and (1) conference room, per drawing

Doors and Hardware

. (19)3°-0"x 6’8" HM frames (18) G.A. and wood doors
o (5)2°0”x 6°8” HM frames for sidelights

e (2)1'0"x6°8” HM frames for conference room glass

o (1)5'0"x 6’8" HM frames for conference room g)ass

e (240" x 6’8" wood by-fold closet doors

« (18) Door handles, lever operated passage sets

« (3) Door handles, lever operated with locks

(8) Existing doors and frames reuse

Restroom Accessories
s (2) Restroom mirrors
« (2) Toilet paper dispensers
o (2) Paper towel dispensers
(2) Handicap accessible grab-bar assemblies

REILING CONSTRUCTION INC.
1337 SAINT CLAIR AVENUE, SAINT PAUL. MN 55105
(612) 690-2366 FAX (612) 630-1316




EXHIBIT C-1

Millwo rk

— e —

. 62 (32" counters, including reception desk - subject to final field placement

« 4 A lunch room cabinet
« 10Ifx 7’ bookcase

Carpentin
o Labor to install millwork, doors, frames and hardware
« 4 x 8 plywood backing for phone equipment

Drywall Walis
« Approximately 400 If of walls to grid, 3 % * metal frame $/8” gypboard

. Approximately 25 If of low walls )
* Walls and ceilings to contain acoustical insulatiocn for office

direcror, library, and W.H.0.
Paint & Stam

« Stain doors to match building standard
. Paint all door frames
. Paint all interior walls

. Paint radiator covers under exteriar windows

Carpeting (4,727 USF)
22-cunce level loop acrylic or equivalent installed and glued down

4” vinyl cove base throughout
« VCT tile as needed in lue of carpet, lunchroom, ect

Ceramic Tile
« Restroom floor and wall tile around fixtures, per cod

Acoustical Ceiling
Figured patching or replacement of approx 1,200 sq/ft of tile to match existing

Electrical
+ Reuse and relocate existing light fixtures
« (2) fans/lights restrooms
o (4) exit signs
(20) telephone/outlet boxes with pull springs or conduit stubs
« (30) 110 volt electrical outlets ~ gencral purpose use
(1) dedicated electrical outlet for phone equipiment
. (20) light switches

Plumbing
{2) wall mounted sinks in restrooms

« (2) water closets in restrooms
« (1) stainless steel sink in lunchroom

Of executive




EXHIBIT c- 1

HVAC

+ Relocate existing ducts as necessary
(2) Fire dampers in corridor, per code

Exclusions
Sprinklers
Smoke detectors
- Asbestos work

All work to be completed within 45 days from receipt of building permit. Punchlist items
lo be completed by genera! contractor within 30 days from project completion and firal
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 extra charge,
over and above, the agreed upon costs.

[f you have any questions, please call at 630-36035

Singerely,

Luke Riley




. EXHIBIT “D”

SCHEDULE OF TENANTS IMPROVEMENTS

“INTENTIONALLY DELETED”

. TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE AGREEMENT
COVERING SPACE IN THE CAPITOL PROFESSIONAL OFFICE BUILDING.




(2]

EXHIBIT “E”
RENTABLE AREA DEFINITIONS

. Single-Tenant Floor

Rentabie area of 2 Single-Tenant Floor is computed by measuring 16 the inside {inish of permanent outer building walls. or fram
the glass tine where at least fifty percent {50573 Of the outer building 1S glass. Rentable area includes all area within outside wails,
less stairs. elevator shafis. flues. pipe shafts, vertical ducts. ar-conditisning rooms. [an rooms. janitor closets. electrical cioseig
—and such other rooms not actuaily available to the TENANT for his furnishings and persennel — and their enclosing walls,
Toilet rooms within and exciusively serving only a floor occupied by & single tenant are included in the rentable arey of that flvor.

. Partial-Terant Floor

Rentable area of an office on a Partial-Tenant Floer is computed by measuring to the inside finish of permanent outer buildine
walls. or to the glass line if at least filty percent (30%) of the outer building wall is glass. to the office side of corridors and or
other permanent partitions, and to the center of partitions that separate the premises from adjoining rentable arsas.

. Retail-Tenant Floor

Rentable siore area shall include all space within the Leased Premises measured from the inner surface of all walls or class line if
at least fifty percent (30%) of the outer building walls or leasc fine s ulass except these walls which separatz the premises from
adjacent rentable areas which will be measured from the center of those partitions,

. . 1 T rd - .

The Leased Premises consists of _%*.727  square feet as determined pursuant to Paragraph 2 above.
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7D BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE AGREEMENT COVERING SPACE I[N THE

APITOL PROFESSTONAL OFFICE BUILDING.




EXHIBIT "F"
ADDITIONAL PROVISIONS

ARTICLE 4 - MINIMUM RENT:

The fixed annual minimum rent shall be paid as follows:

YEAR YEARLY MONTHLY RENT
I $45,142.85 $£3.761.90
2 $47,506.35 $3,958.86
3 $49,869.85 $4,153.82
4 §52,233.35 $4.352.78
3 §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 twenty-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 writing 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 {1353} 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 (I0) 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.




. ARTICLE 27 - LANDLORD’S COVENANTS

5) It is understood and agreed upon that the intended use as constructed in Exhibit C meets the
specifications as listed above.

8) Tenant will be provided with thirty-two (32) hours of overtime HVAC/month at no additional
charge.

TO BE ATTACHED TO AND BECOME A PART OF THAT CERTAIN LEASE
AGREEMENT COVERING SPACE IN THE CAPITOL PROFESSIONAL OFFICE

. BUILDING.
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EXHIBIT G

RULES AND REGULATIONS

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.

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) shall provide to Tenant ten (1 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:

(2) 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

(c) Tenant shall at the end of the Term and at Landlord’s request remove such lock(s)
at Tenant’s expense.

Return of Kevs At the end of the Term, Tenant shall promptly return to Landlord all keys
for the Building and Premises which are in possession of Tenant.

Windows Tenant shall observe 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.

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.




10.

I1.

12.

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 sidewalks 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 elevator 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.




15.

16.

17.

18.

19.

20.

21.

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.

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
areas 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.

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.

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.

Employees, Agents and Invitees 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.

Building Hours Normal Building hours are from 7:00 a.m. to 6:00 p.m., Monday through
Friday.

Escort Services Normal escort services are from 1:00 p.m. to 9:00 p.m., Monday through
Friday.




rorm 2848 Power of Attorney OMB No 1545-0750

(Rewecember, 397 and Declaration of Representative ForlRSuseoniy
Depanimen of ine Treasury . . Received by:
Intemnal Revenua Service » see the separate instructions. Name

. Power of Attorney (Please type or print.) Telephore
Function

1 Taxpayer information (Taxpayer(s) must sign and date this form on Page 2, line 9.) Date
Taxpayer name(s) and address Social security number(s) Employer identification number
Minnesota Partnership for Action Against Tobacco

590 Park Street

Suite 400 - Al-1921094 _  _ - _
Daytime telephone number Plan number (if applicable)
St. Paul, MN 55 ()3
hereby appoint(s) the following representative(s) as attorney(s)-in-fact:
2 Representative(s) (Representative(s) must sign and date this form on page 2, Part il.)
Name and address CAFNo—4003-30715R —
Eve Rose Borenstein (Tax Exempt Law Office of . ) Telephone No. _ 61X322.2677
3754 Pleasant Avenue South, #107 Fax No. 612.822.2626
Minneapolis, MN 554 10 Check if new: Address [ ] Telephone No. [ ]
Name and address CAF No.
Telephone No.
Fax No.
Check if new: Address [ | Telephone No. [}
Name and address CAF No.
Telephone No.
Fax No.
Check if new: Address || Telephone No. [ ]
to represent the taxpayer(s) before the Internal Revenue Service for the following tax matters:
3 Tax matters
Type of Tax (Income, Employment, Excise, efc.) \ Tax Fonm Number {1040, 941, 720, etc.) Year(s) or Period(s)
501(c) 1023/1024/8734/etc. all
income 990/960-T/990-PF/1 120 1998-2002

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific yse not recorded
on CAF. check this box. (See instruction for Line 4 -Specific uses not recorded on CAF.) i1

5 Acts authorized. The representatives are authorized to receive and inspect confidential tax informalion and to perform any and al|
acts that | (we) can Perform with respect to the tax matters described on line 3, for example. the authority to sign any agreements,
consents, or other documents: The authority does not include the power to receive refund checks (see line 6 below), the power o
substitute another representative unless specifically added below, or the power to sign certain returns (see instruction for {_jne 5 —

Acts authorized).
List any specific-additions 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 §1.38. printed
as Fub. 470, for more information.
Note: The tax matters partner of a parinership is not permitted to authorize representatives lo perform certain acts. See the instructions

for more information.
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.

Name of representative to receive refund check(s) p
or Paperwork Reduction and Privacy Act Notice, see the separate instructions. Form 2848 (Rev. 12-97)

15A
STF FEDQABTSF 1




TAXx 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/EQ:

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 §501(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,

L
/QJ_/?-: A

Eve R. Borenstein

T

Representation and Planning on Federal Tax and State Administrative Law Mandates for Tar-Exempt and Non-
Profit Organizations



Form 2848 (Rrev12-97) Page 2

7 Notices and communications. Original notices and other written communications 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 the original. and yourself a copy, of such notices or
[ ]

. communicalions. check this box e ]
b If you also want the second representative listed to receive a copy of such notices and communications. check this box .

¢ If you do not want any notices or communications sent to your representative(s), check this box .
8 Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier
power(s} of attorney on file with the Internal Revenue Service for the same tax matters and years or periods covered by this

document. If you do not want to revoke a prior power of attorney, check here >
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

9  Signature of taxpayer(s). If a tax matter concerns a joint return. both husband and wife must sign if joint representation
Is requested, ctherwise. see the instructions. If signed by a corporate officer, partner, guardian. tax .matters partner, executor
receiver, administrator, or trustee on behalf of the taxpayer, | certify that | have the authonty {0 execute ttus form on behalf of the

taxpayer.
p IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

// ) J%v 3/25/%9 [2ns v,

ignaflre " Date Title (if applicable)
L wa (IATERMAN (TS TOCK
Print Name
T Signature Date Title {f applicable)

. o Print Name

{Part Declaration of Representative

Under penalties of perjury. | declare that
# | am not currently under suspension or disbarment from practice before the Internal Revenue Service.

e | 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.
. | am authorized to represent the taxpayer(s) identified :n Part | for the tax matter(s) specified there. and
e iam one of the following:
a Attorney -a member in good standing cf the bar of the highest court of the jurisdiction shown below.
b Certifiad Public Accountant - duly qualified to practice as a certified public accountant in the jurisdiction shown balow
¢ Enrolled Agert -enrolled as an agent 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 full-ime employee of the taxpayer

f Family Member -a member of the taxpayer's mmediate family (i & spouse, parent. childd brother or sister)

g Enrolled Actuary — enrolled as an actuary by the Jjaint Board for the Enroliment of Actuaries under 29 4 S C 1242 (the
authority to practice before the Service is limited by section 10 3(d){1) of Treasury Department Circular No 2303

h Unenrolled Return Preparer — an unenrolled return preparer under section 10 7(cj(viii) of Treasury Department Circular

Ne. 230.
fF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE
RETURNED.
Designation — Insert | Jurisdiction (slate) or Signature Date

above (etter (a - h} Enroliment Card No.

. a Mol e 4. LT 3 25/99

STF FED4675F 2




