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On January 29, 1979, Ken Knopf and I met with Ed Kohn to learn more
about Mr. Kohn's thoughts about the development programs at the zoo
and the proposed study of organizational relationships.

DATE: Januray 30, 1979

The following information is a synopsis of that meeting.

Mr. Kohn stated that the Governor's Office will be receiving a complete
proposal by April 15th of the zoo's needs as perceived to be discussed

and presented to the 1980 Legislative Session. This proposal will basically
be asking for an additional $6 million of capital construction monies on

a matching funds program.=/ /|
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Ken: Believes a major program for the zoo is needed first as well as a
response from the State Legislature before the Foundation can,
"Go out" on a capital campaign.

These areas have to be done simultaneously - should establish a
clear mechanism through which the program can be done when the
match is available from the State.

The Maysack Report indicated that the "public didn't know what was
happening at the zoo". The Task Force believes that the solution

was to establish only one major support group, but with two divisions;
handling development and one division handling volunteers. The

Task Force thought that one head coordinator would improve the image.

Immediately upon arrival here at the airport, he received strong push

from Paul for the merger idea. Paul-had a table of organization,
“Serrytesiobidbscriptitr pofuture programs relating to research and
eventually a take-over of the entire program. [Ed\st§§Ed/tha;,HnJﬂ%mﬁﬂﬂ}
thisa _ 1i 1 ;;_} Edl%; , stated
he thought the Society wa ﬁg%t’fﬁiﬁﬁhe membership program®and# -ﬁ@ﬁf’fﬁ"
funding. 1In fact, funding for research is one of the least problems

or needs of the zoo. Also, the zoo does not need the Society to raise
money for research as there are many other avenues available for funds

of this type. Paul's proposal and the Society's approach for the zoo
immediately raised caution Eﬁa;a:daﬁégijflag with Ed.
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The ideas thrashed out at the Task Force seemed to lead toward having
one person as the head of the merged organization but with better
defined responsibilities of each sub-group. The problem appears to be
that the public believes that their dollars are going through the
Society to the Zoo. Ken stated that he thought that this mis-represen-
tation would be cleared up by a merged group. No consideration was
given to clarifying information disbursed regarding Society member-
ships as a way of eliminating the mis-representation.

(mAd AAAL A R AT
The history shows that the role of the zoo as a E%hﬁ&%i%?lieééer is
not very consistent either. Ed sees his role as a communicator as
well as an advocate and will be working very closely with both the
Society and the Foundation.

There is also the political side of the zoo and its relationship’to
the legislature. Ken stated that he sees many persons being hesitant
of donating funds as long as the zoo is involved with the State program.

A clean articulation of new status, need, State relationships, zoo

world simularities and other factual bits of information will clean up

some of the unknowns or mis-statements. Ed continued by saying that

the fathers of the zoo had a clear choice 18 years ago when they established
the Minnesota Zoological Garden or directed the Zoological Garden

toward becoming a State Agency. The sensed grievances or misunderstandings
can be managed out of the way and a successful zoo operating as a State
Agency can be achieved. More can be accomplished with a creative mandate
of goals as previously established and can work out these situations

much more clearly with the Governor's Office than would be presumed could
be done.

The zoo has not yet used the freedom available in the present statutes
to accomplish the potential that now exists. Examples of new opportunities
are the concession contract, new approaches toward future contracts, a
positive feeling that we can do these things and a great opportunity to
work from a negative image to changing this to a positive image. It is
a great zoo and recent relationships with legislative committees and
members of the various State Agency departments indicate that they are
receptive to listening and are impressed by what they see and hear when
they have a chance to learn more about the zoo. Some of the things that
are potential for developing this year relate to the international year
of the child and clear similar educational opportunities.

How do we resolve the turf fighting unless we merge the organizations.

Give me six months to develop a positive experience and to point out

the opportunities and benefits of separate strong support groups. We can
all work on the strong inter-actions and relatioriships as to how they

do provide separate and distinct benefits to the zoo. We need to say to
the Governor and the legislature that "we have a successful entity in

the Foundation that is professionally managed and has accomplished success-
ful measures to date in support of the zoo.’ We have a beautiful resource
to deal with and need to support it to accomplish the goals which we have
selected for the future.




The Society represents in number of minds as a quest for atonomy
which we cannot afford.

- - -
Some of the Mn people are bad—wthe Foundation -

why? The Foundation has done a good job with the help that it
has had and the support that it received from its Board. The
Foundation is still trying to develop leadership and in spite
of all these things has accomplished quite a bit.

Don't listen to the bad words. They are not justified.

Reconizes the need for the Board to assist in fund-raising. Also,
Ken prefers not to recruit new Board Members during the next six
months or until some of the zoo's capital fund programs and legis-
lative relationships are settled.

Believes that it is a mistake for Bob Voigt to be the only one
soliciting funds, especially now. We should wait until we have
a stronger story to tell. We will get pennies now but probably
dollars later.

Agrees. There is rough press potential with the legislature, but
the positive image in the community is coming.

Sorry the Zoo Walk '79 goal focuses on the Northern Trek. One year
from now would be better and could assist more in starting off the

capital fund drive. However, it will be helpful to call attention

to the need at this time.

The public relations and community benefits are more positive than
negative. There are many intangibles too beyond the actual dollars
raised. The zoo will benefit from this project.

A clear six month hold will help me to get Paul's attention. , The

Society has problems and the major role now is to: (1) Establish
dissclosure by the Society to their own members of real program and

(2) , the re8{gdfosity agreement is incorrect and perhaps cow
even tax liabilities because of paying volunteers rather than

contribution assumption, and (3) the Society has not provided any

financial support to the zoo as yet except the $15,000 which was contri-

buted for the purchase of the T.VeCamera and this is mostly a result
of shared proceeds from the Walk projects and (4) much work needs to be

| done on many areas. 202#_*
f

It makes sense for a clearer up-date and articulation of functions
merger is not the only way to clear up the problems.

A major capital campaign is basic during the next 2- 3 - 4 years, then
maybe some additional programs or a changing phase to consider other
ways of long-term, on-going support.

When he looks at the orga;izaiions in the community that are doing fund-

raising efforts, he sees in the financial development programs as
serving on the Boards of the organization. 'He believe that people we
need are not represented on the Zoo Board and should be. If they were,
it would hel nderstand the total project. The only cross-relationships

that exist at the present time are Zoo Board members serving on the Founda-
tion Board yet theyzgpstain from voting on major zoo relationships.

-3=-




Ken:

A major problem for the Foundation to face is the problem of recruiting
key people for the Foundation Board. The Freshwater Foundation struggled
to get $4 million prior to giving the institute to the University of
Minnesota. A major question is how do we recruit key people? Our Board
members now serving in name only!

Agrees that for now that we should hold for six months. Program of the
Foundation should be toward communication, goodwill, and keeping infor-
mation open to the community.

We still need to face the question of how the Foundation Board will
participate in Zoo Board decisions. Ed will bring to the Foundation
Meeting on February lst, a list of short-range proposals for seasonal
improvements and immediate needs of exhibit and construction development
at the zoo.

The zoo has a master plan, but still has problems there to be re-considered
because some of those plans don't make much sense today and have to
re-design many exhibits based upon a practical construction approach as

well as a practical budget approach. Also, some of the new exhibits such

as grasslands and other facilities may appear as new items on the list.

This would include some exhibits that would have a "lock-up" during the
winter so that some of the warm weather  animals could be shown on a seasonal
basis. The Asian Plaines has great potential.

Should the Task Force hold for six months on its proposed merger discussion?

Yes. Use this time for developing future Foundation programs and build
up new contacts from a goodwill communication of the good aspects of the
ZOoO.

Question on whether the Foundation and Society who have already tenatively
agreed to fund a merger study at $5,000 each should be instigated during
the next three months.

Only do this if the study effort will help each entity study where it is
now currently and where it is going. Don't expect the study to replace
Ed's approach to this question as he is working on it personally. But,
Ed does not want to come through an intermediary or independent study
now or later but want to deal directly with staff, Boards and issues
head on.

Guess we should put Jerry's study in a abeyance for six months.

LDy Ll o
Jerry héé/nggal job which could be done for the Society to untangle
their problems. Society has had a tough transistion from pre-opening
to post- of the zoo and its role is now different. But,
the Foundation'sS role and purpose is clear in the past as;??established
and as far as the future program is considered.




Thinks the Society will not agree because they don't see their
own problems.

Can't disagree with the conclusions that have been arrived at today
because the information all makes sense.

The pressure is on Bob Voigt and the Foundation to raise funds. But,
suggests that the Foundation goes into a holding pattern in new
development work but to spend the next six months studying for,
planning for and developing a future program. Even the deferred
giving can be added. -

Is issue necessary to be discussed at Task Force first?
The future of the Task Force is really Ulie's decision.

Paul really needs to be visited with prior to the next Task Force
Meeting.

A sabbatical should ge given to the Task Force for the next six
months. Then they can get back together again and review what has
happened. The Society has been very negative on the Foundation and
the Foundation's fund-raising programs. The Society has really
muddied-up the water. The Society's attitude has been bad.

[ I'f IiArR 2 p{?bdﬂy\g/{u/ *
There are real problems with the Society This campaign is
over yet. A Jﬁ
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I have talked with Jane Bishop of your office and confirmed the
reservation for the Director's Room on Thursday afternoon,
February lst, from 3:00 p.m. - 5:00 p.m. We will get a formal
notice out to all Board members of that meeting.

I have also talked with Ulie Seal, Paul Freeman, and Jerry Hegstrom
regarding the scheduled Task Force Meetingion January 3lst. Jerry
said he would be pleased to provide assistance after February 1lst,

but he was not sure of Ed Kohn's thoughts about the Task Force at

the moment. Jerry and Ed have visited briefly about this Task Force
and its objectives and Ed wants to share his recommendations; however,
he prefers to defer any judgments on this activity for the time being.
Also, Ed is out of town this week so there is another reason for this
issue to be placed in a holding status. Paul said that he was willing
to place this in a holding position until he also had a chance to visit
more with Ed about the proposal. Dr. Seal said that he thought the
Task Force was at a stage where further discussion at this time is not
a pressing issue and that the meeting for the 31lst should be canceled.
Ulie suggested that future steps be considered in a brief meeting
following the Foundation Meeting on February lst. Ulie also said that
in visiting with Ed that the two of them agreed that the issue is not
a rush item and should be placed in a holding pattern for the moment.
Ed wants to have greater imput into this question after he got better
acquainted. I'm sure that you and Ed will visit about this issue when
you get together for your meeting early in the week of January 29th.

I appreciate your comments on John McKay's letter. Yes, John is very
thoughtful. Although his viewpoint may not be the same as the majority
of the Task Force Committee, he does represent the opinions of several
prudent and knowledgeable individuals who have been associated with and
involved in the zoo's organizational program for many years. I think
that John is trying to say that the so-called organizational issue is
not really because of structural problems or confusion in the community,
but really an issue created for a variety of reasons, none of which
recognize the basic logic and legal necessities that were involved and
are still the strengths on which to build a financial program. Whatever
the interpretation is, I'm sure that you'll want to visit more with Ed
Kohn about his impressions and also other long-term members who can give
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January 17, 1979

you some historical rationale for the organizational objectives.

I have a couple more suggestions that I believe will help you, Ken,
in securing a greater understanding of the philosophy and rationale
that applied to the creation and operation of the Foundation.

I recommend that you visit with Bob Engels because of his knowledge

of the program over several years. His comparable leadership through the
Dunwoody Organization, Minneapolis Foundation, St. Mary's Hospital,
Soo Line Board, NSP, and relationships with the Minneapolis Society of
Fine Arts could provide you with another dimension to the community's
view of the Foundation and the Society. Bob is also one of the incor- '
porators of the Foundation.

Perhaps when you are back in town, you could also visit with Malcolm
McDonald, President of Collateral Control Corporation. Malcolm is one
of the Foundation's original Board members and has good knowledge of
fund-raising processes, donor logic and community response to program
leadership and images needed. )

Reuel Harmon, one of the Foundation's incorporators, former Chairman of
the Zoo's Board and incorporator of the Foundation, is spending the
winter at Pompono Beach, Florida. It might be convenient to drop him

a line or call or even get together. True, its not next door, but it
is kinda close. His address is: 1091 Hillsboro Beach Road, Pompono,
Florida 33062. His phone number is; 305 943-2846. Reuel will be in
St. Paul for his company's Board Meeting on January 3lst, but is going
back to Florida on February 2nd. Maybe you can visit with him one of
the two days he is home.

The community leaders that are in decision-making positions with corpor-
ations and foundations look for strength and trust in the entity they
are giving to. The Zoo Foundation has a good start, but needs to be
built even stronger. The reasons for giving need to be reinforced by
the individual Board members who participate in the development program.
This is a crucial time when volunteers associated with zoo related
groups should be supporting proven ways to help and encouraging the
fund-raising process in a positive way. Approving goals is only a
start. Participation in a program to see that they are achieved will

be the real measure.

The zoo will continue to have a most significant benefit to our community.
We still have to harness all the potential in our state for the benefit
of the zoo.

I have visited with Garry Haas about the appointment of Ladd Conrad as
a Division Director at the zoo. Garry said he would contact Ladd.




Kenneth Knopf ’ January 17, 1979

I have left word for Don Maysack to call me back, but as of yet, I have
not had a chance to visit with him.

Enclosed is a list of the Foundation's Board members and their mailing
addresses.

With the additional monies that come into the Foundation during the past
couple weeks, I have visited with Jim Peterson regarding investments in

C.D.'s rather than savings accounts and we have today invested $150,000

in a 30-day C.D. paying 10.2%.

Dean McNeal is planning on being at the Foundation Meeting on February lst.
Margee Kinney will be unable to attend as she will be in Boston. Tony
Andersen should be back from Europe by that date. John Tilton is leaving
next week for Sanibel for a period of two months. There are still a few
of us around enjoying Minnesota's winter weather and will try to save some
of the fresh, brisk air for your return. '

Kindest regards,
e

ST

Robert S. Voigt
Executive Director

RSV:pb

Enclosure
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I am writing this letter to you as President of the Foundation
because there are ideas that I have that I want to share with you.

I believe that there are some people active in the zoo's many pro-
grams who are bringing their opinions and influences to the top of
discussions during the past six months to sway decisions that are
not in the best interest of the Foundation's Financial Development
Program. The real issues are being clouded under the guise of
merging the support organizations.

I have been associated with the zoo and its programs for many years.
There was a thorough study given to the formation of the Foundation
and logic followed in establishing a separate development program.
The reasoning existing four years ago for the establishment of the
Foundation still exists today. The reasoning for continuing as
separate organizations will probably continue in the future.

During the past six months, it appears that the Foundation Board has
directed its efforts to finding reasons why it should not participate
in a current development program rather than trying to find ways it

can support the processes and activities that have been successfully
established as well as those that have been designed and proposed for
future activities. I am sorry that I have not had more time to devote
to the Foundation's Program. However, I believe that you and the other
officers and the members of the Board who are not acquainted with the
historical developments and logic followed in establishing the Foundation,
should have the following information available to you in your current
deliberations. Not only should you consider my thoughts, but please
seek out the information that is available to you from others like
Reuel Harmon, who have been in on this total program for a long time.

I believe the Foundation's program is a logical approach toward securing
support from the community. For a variety of reasons, the Foundation
has not received the support it deserves from many persons now involved
in related zoo activities. While a lot of this lack of support is de-
rived from not having time to assist and being spread too thin in many
areas, it still could have been supported a great deal more in words as
well as deeds.

OFFICERS AND DIRECTORS: KENNETH M KNOPF. President Edina, MARGEE KINMNEY. Vice Prasioent Wayzata: DEAN McNEAL . Secretary Mound,
ANTHONY L. ANDERSEN, Treasurer S1, Paul, FIRMINL ALEXANDER 5t Paul. CONNIE DeLAND Minneapoiis: ROBERT FERGUSON Eagan, LOUIS|
GELFAND Minneapolis; RICHARD G. GRAY, SR Mound. REUEL HARMON Inver Grove Heights; R 'W. KAPLAN Owatonna; MALCOLM McDONALD
North Oasks; JOHN C. McKAY South 5t. Paul; CHY MORRISON Wayzata. DAVID W ONAN. || Wayzata, JOSEPH T. O'NEILL St Paul: JAMES G.
PETERSON Excelsior; GORDON ROSENMEIER Liftle Falls. MARY ANN SCROGGINS Afton; SANDRA STOKESBARY Minneapolis; JOHN E. TILTON
Hopkins

EX-OFFICIO MEMBERS: PAUL I. FREEMAN, President, Minnesota Zoological Society: EDWARD KOMN, General Director, Minnesota Zoological
Garden; U.S, SEAL. Ph D, Chairman, Minnesota Zooiogicai Board

EXECUTIVE DIRECTOR: ROBERT 5. VOIGT




Mr. Kenneth Knopf January 5, 1979

The composition of the Foundation's Board of Directors is finally being
developed in the direction that it needs to be in order to secure leader=
ship from among the community's top businesses, organizations, families,
and individuals who will make the commitment to assist the Development
Program of the Foundation and the zoo.

In your further deliberation of organizational goals, I would strongly
advise your seeking out neutral, independent, competent, unbiased
individuals who have experience in organizational and management areas.
At the time that the Foundation was established, we received some very
good objective assistance from foundation leaders from within our com-
munity. Their counsel is still available. I urge you to seek this out.
Also, we also secured very good assistance from legal counsel. The tax
implications and charitable exemptions are extremely important for the
future work of the Foundation. Careful consideration should also be
given to the types of both participation and representation which the
Foundation seeks and represents. Also, I urge you to consider the needs
which the Foundation has identified that are being firmed up as a basis
for its funding efforts. The Foundation's staff has been urging the con-
firmation of many of these proposals and only recently has the Foundation
been obtaining the firm data from the zoo which it needs to propose and
secure the support for the future development program of the zoo.

Unfortunately, most of the Foundation's Board members have not been parti-
cipating to the extent that the Foundation deserves in order to achieve
its goals. Most people have either been too busy or too committed in other

areas or have not been the right people. The Foundation needs to continue
to add individuals to its Board who will direct their effort toward the
Foundation's program. Time and effort does not allow one individual to
spread themselves thinly over two or three major Zoo Boards. I urge you
to provide the leadership toward continuing to strengthen the Foundation
in the areas that have been proposed. Fund raising and financial develop-
ment is a very specific process. Mixing it with a variety of service
activities will dilute the results.

As an observation, it appears to me that many of the volunteer services,
publications, special events and programs that have been initiated by the
Society are now being served by the Zoological Garden. The Society is
doing a very good job of supporting these programs. Also, I urge you and
others that are involved to review the many organizational and budget
aspects of the Society which you are proposing a merger with. The applica-
tion of funds received in the delivery of services need to be thoroughly
understood. Your surface observations may be quite different from a
technical investigation that you and the other new members participating

in the program will undertake. I urge you to take your time and not be
rushed into any quick decisions. At the same time, I urge you to also
participate in the present development programs that are currently needed
in order to keep present efforts moving. I again urge you and the other
members of the Executive Committee to find ways that you can help what has
already been started rather than suggest ways to delay actions until some-
thing else happens. True, legislative action this session will be a major
influence on future programs and budgets, but these decisions can be explained
subsequently.




Mr. Kenneth Knopf January 5, 1979

The Maysack Report has identified opinions. Unfortunately, I believe that
the needs have been interpreted incorrectly. “Confusion, lack of cooperation
and conflicts exist only because some individuals want them to exist. These
conditions have not necessarily adversely affected the fund-raising efforts
of the Foundation because all of these programs can be explained and the
reason and logic for separate entities for unique purposes is accepted.
However, some of the people within the zoo programs do not want to accept
them. This is where the real confusion is promulagated. The community
leaders respect the identified differences and special purposes.

Individuals now within the various zoo organizations who truly want to
seek out understandings of organizational purposes and goals, and then
work for our one common zoo development goal, can find real logic and
basis from which to perform. We need more people like this.

In concluding this letter, I would urge a series of several steps:

Understand the historical logic for the

development of the Foundation.

Understand the IRS recommendations for a

separate tax exempt fund development program.
Understand information provided by legal counsel

in the establishment of the Foundation as a

separate 501C3 tax exempt non-profit corporation.
Consider the intent and purpose of the organizations
that you are considering merging, they are different
and have logical reasons for separateness.

Consider the organization's budget and application
of funds.

Learn more about the process of fund raising and
financial development.

Contribute your time and effort toward the accomplish-
ment of the Foundation's goals and programs which are
now established.

Get involved in an active way with the Foundation's
proposed Fund Development Program.

Take a long-term view of the real issues that have
yet to surface in the Organizational Task Force.
Don't be swayed by personal emotions.

Reject the proposal that would create a new level of
support organizational management. You don't need it.

And, two most important suggestions:

!l. The Foundation needs Board members from the private
sector who control wealth - either families, foundation
or corporate wealth. I don't believe you will accomplish
the Foundation's fund development goals by a merger with
the Society which represents the masses and as an organ-
ization has a broad spectrum purpose and program. Both
need to work together, but as entirely separate programs.




Mr. Kenneth Knopf January 5, 1979

If the Foundation Board is really to be involved in
fund raising, the members of the Foundation Board
should be involved in decisions on how the dollars
are spent. People will get more excited over parti-
pation if they can base their enthusiasm in the
decision-making process. To reach this goal, get the
Foundation Board more commited to studying the zoo's
Long-Term Development Program, policies and goals, and
encourage recommendations to the Zoo Board on future
capital efforts. Don't just respond (as at present),
but take the initiative and suggest.

In trying to re-establish a new direction for future programs, do not overlook
the reasons for having established the present organizations as they are and
please feel free to contact me and others who are involved in the formation

of the Foundation. I believe these historical procedures will help tremendously
in reviewing your options for future directions. I wish you well in your
effort.

Sincerely,

&L/@ .f&/u ,

{John C. McKay, Member K

[Executive Committee

\Minnesota Zoological Garden Foundation

Space M-7, 303 North Lindsay Road
JCM:pb Mesa, Arizona 85203

cc: Edward Kohn
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STATEMENT TO THE TASK FORCE ON Z0OO ORGANIZATIONAL RELATIONSHIPS

I propose a six month hold on the relational study of the
Minnesota Zoological Society and the Minnesota Zoological
Garden Foundation.

l. Society and Foundation identities are inseparable from
the Zoo's identity. The latter is evolving and crystallizing
during these immediate months. I am engaged thoroughly in
that process within and well beyond the Zoo.

I seek six months to further develop strong and useful
communications and understandings directly with the
Society and Foundation leadership and staff through no
intermediaries.

Relational success between the Society and Foundation can
be best assured by allowing us time to work together to
gain a clearer sense of mission and contribution by each.
Clear identities make enduring partners.

By April 15, we will present a multi-year plan (5) for
completion of Zoo capital development. The Governor's
office and the legislature understand that we may seek up
to $12 million including a matching fund 1:1 effort with
the Foundation identified as a disciplined professional

community led instrument for the purpose. Continued
debate of changes in Foundation corporate character and
performance in these months would be counterproductive.

This is not a request for the status-quo, but rather for a
disciplined period of discovery, mutual exchange and
attentiveness to separate as well as joint needs.

The long-term role for the Foundation relates to Zoo
development goals. The Society role is nourished by

Zoo operating programs. Such distinction may speak to a
tune-down or pilot light function for the Foundation
following completion of the major drives several years
hence. All such options may be studied more effectively
once we are clearly on our course.

E. Kohn
2/1/79







RECORD OF MEETING

NAME : Task Force on Zoo Organizational
Relationships

DATE November 2, 1978, 3:00 P.M.

PRESENT: . S. Seal, Chairman, K. Williams,
. McNeal, D. Maysack, R. Voigt,
Alexander, C. Davies, K. Knopf,
Freeman, S. Stokesbary,
McKay, M. Kinney, G. Hegstrom,
Natko, Secretary

The meeting was called to order at 3:15 P.M.

Charge to the Task Force

Chairman Seal reviewed the charge with the Task Force. The charge
had come as a result of a study conducted by D. Maysack of Maysack
Marshall, which involved interviewing the Boards of the Minnesota
Zoologlcal Garden, the Minnesota Zoological Garden Foundation, and
the Minnesota Zoological Society.

Areas of concern identified were the functioning of the Foundation
and its relationship to the Zoological Board, some questions about
the Zoological Board itself in terms of relationships to the
Legislature and its ability to function independently. At issue

is the Zoo Board's ability to independently operate the Zoo. All
present shared a common desire to make the Minnesota Zoological
Garden an outstanding, quality organization and a quality experience
for all the people of Minnesota. The Task Force must define issues,
perhaps define a new set of relationships, and perhaps define
long-term goals to be achieved jointly.

Fund Campaign

D. Maysack stated that the clear issue is one of leadership in a
capital campaign. There is an unwillingness to make commitments

to the Zoo until relationships have been resolved. This should

be done within a short period of time (mid-November or no later

than the end of December). Donors are used to having some position
of authority within organizations to which they contribute. Without
it, they are frightened or reluctant to contribute. Before going

to the public, there is a need to determine what the Legislature

is going to do. Chairman Seal indicated that all of these problems
could not be resolved by the end of the month. Also, the Legislature
will not convene until January.

Zoo Financial Status

Chairman Seal summarized that given the attendance history and
income flow, fee structure, and the budget ($4.9 million), a
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negative cash flow will be reached in December or January. The

LAC will be requested to make up the deficit. A revised two-year
budget has been developed and is in the State process along with

a request for an appropriation from the Legislative Advisory
Commission. The Board's position is to use realistic attendance
and income projections. A balance of income with the budget cannot
be accomplished with the current programs and available reductions.
The Legislature has the option to require operating within a certain
budget or to appropriate some portion. G. Hegstrom added that

there are two separate processes underway. The LAC request deals
expressly with current year emergency situations. There will be
questions about MZG operations since it is supposed to be self-
supporting. Notonly will the current year's approach be questioned,
but future years' as well. The second process is the entire
Biennial Budget review.

D. McNeal indicated concern that there is a need to develop a
means of communicating a common background to the public rather
than a different picture from different Board members.

D. Maysack stated that a major criticism is with progress on
the Northern Trek and also the problem of not being able to see
all of the animals. In order to assure a return visit, this
needs to be corrected. G. Hegstrom outlined areas of proposed
expansion. Included was short term construction intended to
raise summer attendance.

State Concern for Relationships

G. Hegstrom informed the Task Force that the State has questioned
whether or not the State Zoological Board as a State agency could
participate in activities of a non-State agency and to what extent.
Also questioned was a conflict of interest if Board members serving
on both Boards were asked to vote on two sides of an issue affecting
both Boards. The Legislative Auditors have agreed, at least
temporarily, that there is a single purpose. The Attorney General
has occasionally raised questions but has generally been supportive.
They questioned the official tie between the Society and Foundation
and the Zoo Board. Also gquestioned were MZRI and ISIS.

Other Concerns

G. Hegstrom indicated concern with the MZG Liaison Schedule in that
variations in memberships and meeting times do not assure a
consistent staff approach. Although they serve a continuing
purpose, the suggestion from an organizational standpoint is to

tie the activities together making more efficient use of every-
one's time.

K. Knopf indicated concern with the competitive natures of the
Foundation and Society. Another concern is the confusion of the
public as to whom they are donating; the Society or the Zoo.
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D. McNeal suggested the public be informed of the purpose of each
organization. P. Freeman stated that communications between
organizations is essential. K. Knopf added a concern that funds
cannot be raised without first resolving problems. J. McKay
questioned if people will be reluctant to give funds to create

a better zoo if the State underwrites the operating loss.

Problem of Relationships -- Suggestions

G. Hegstrom reviewed "A Diagram of Organizational Relationships
for the MZG as a Public Interest Leisure Enterprise". Discussion
followed.

F. Alexander suggested that a potential remedy is perhaps to
have one permanent member from the Society and one from the
Foundation as ex-officio members of the State Zoo Board.

G. Hegstrom suggested that another way to deal with relationships
is through a policy advisory committee. (See Policy Advisory
Committee statement mailed with Agenda.)

G. Hegstrom noted that one concern expressed by the Foundation was
the ability to have an impact on policy. The right of prior review,
even if only advisory, has power. K. Knopf commented that the
advisory committee might be members from the Society, Foundation
and the Zoo Board. Also, the Society and Foundation should have
representation on the Zoo Board with participation rights, if

not voting rights.

D. Maysack summarized areas of concern as communications and two
organizations working for one in the area of fund raising. The
entire fund raising program should be under one administrative
control.

G. Hegstrom suggested the Foundation explore how it could automati-
cally include memberships in the Society with a major donation.

K. Williams advised that the problems or concerns seem to be
competitiveness, confusion, communications, and consistency.
S. Stokesbary added that cash is also a concern.

Chairman Seal noted the Foundation should be asked to identify
the problems to be addressed in getting the fund drive underway.
The six members representing the Society and Foundation should
meet and develop a proposal prior to the next Task Force meeting.

Chairman Seal advised that there are two other organization issues.
The first is the relationship between the Society and Foundation.
The second organizational issue is the policy advisory committee
or similar relationship between the Zoo Board and the Society/
Foundation.
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K. Knopf stated there is a need to know the schedule of total

Zoo capital needs. Chairman Seal advised that the Zoo Board has
been reviewing a defined Capital Improvement Plan that includes
short-term needs with an attached dollar value. Also included are
mid-range and long-range plans. K. Knopf indicated a need to know
when the next major fund drive would begin. D. Maysack advised
that another fund drive should not begin before five years.
Chairman Seal noted that in terms of fund raising and construction
time, it would be a period of about four years.

Chairman Seal summarized that the Zoo Board would (1) review
ex-officio membership, (2) review the resource materials on

an advisory group, (3) send a copy of our Biennial Budget proposal
to the Presidents of the Minnesota Zoological Society and the
Minnesota Zoological Garden Foundation, and (4) clarify the
Board's intentions concerning a capital request to the Legislature.
The Foundation and Society will meet on the relationship between
the two organizations, the relationship to the Board itself, and
deal with ways of beginning the fund drive.

Schedule

The next Task Force meeting is to be held November 29 at 2:30 P.M,
in the Board Room of the H. B. Fuller Company, 2400 Kasota,
St. Paul.

The Task Force meeting adjourned at 5:45 P.M.




LIABILITIES AND RESPONSIBILITIES
OF BOARD MEMBERS OF NON-PROFIT CORPORATIONS

By Stephen H. McCurley
Assistant Director for Public Policy
National Center for Voluntary Action

Introduction

The following is a brief discussion of the duties and poten-
tial liability of the members of the board of directors of a
non-profit corporation. An accurate description of the
liability of a particular organization or director can only be
judged by providing local counsel with full information on the
specific facts of the particular situation. This overview can
merely provide a general summary of existing requirements
and standards

Two further cautions: First, this summary deals only with
incorporated organizations. Those concerned with unincor-
porated bodies should consult items 8 and 11 in the
bibliography. Second, this discussion avoids the possible ef-
fects of charitable immunity provisions within a jurisdiction.
It does so on the basis that even in those areas where the
doctrine still lingers, it has an excellent chance of succumb-
ing to any sustained challenge.

General Responsibilities

In general, boards of directors are charged with the
overall management and supervision of the corporation.
They have the power and duty to carry out whatever transac-
tions the corporation itself has the power and duty to carry
out in furtherance of its chartered purpose. As Zerman
notes. “"Within the purposes and powers of the association,
the directors are free to change policies and short-range
purposes, but unless the charter or by-iaws expressly per-
mit, they may not do acts that amount to changes in fun-
damental purposes or operational methods of the
assaciation.”

Included within the general duties of management of
supervision of the board are:

1. Maintaining complete and accurate minutes and financial
records.
. Selecting, supervising, and remaoving executive person-
nel.
. Fixing of compensation, fringe benefits, and retirement
plans.
. Selecting successor trustees and directors.
. Making administrative policy decisions: level of staff,
public relations, labor relstions, etc.
. Making program decisions: ensuring ihe implementation
of the organization's purpose.
. Enacting charter and by-law changes.
. Making financial and investment decisions.

How many of the above duties must be directly performed
by the board will depend to some extant upon the size of the
organization, its complexity, and its available staff. The final
determination, in any case, should undergo examination and
approval by the board. It is noteworthy that recent years
have witnessed a shift of emphasis from financial supervi-
sion to a growing responsibility for programmatic supervi-
sion by board members.

Standard of Conduct

The standard of conduct required of board members is a
broad one which requires individual interpretation and ap-
plication to the facts of each specific case. It is sometimes
codified within a state’s non-profit corporation law. The New
York Not-for-Profit Corporation Law, section 717(a), reads,
for example:

Directors and officers shall discharge the duties of their
respective positions in good faith and with the degree of
diligence, care and skill which ordinarily prudent men would
exercise under similar circumstances in like situations.

The New York statute resembles the common rule for
jurisdiction lacking a specific statutory provision. Oleck
summarizes the requirement by saying, “So long as a direc-
tor exercises reasonable diligence and care, he is free from
personal liability—when his poor judgment causes loss or
injury to the corporation. Good faith is the principal (but not
the sole) test of the adequacy of a director’'s care and
diligence.” The board member acting in good faith is allowed
to make mistakes, acting within his “business judgment,” but
is not allowed gross negligence or self-dealing.

In general, the standard of conduct applied to the board
member of a non-profit corporation is similar to, but not ex-
actly like, that applied to the board member of a profit-
making corporation. The standard for the director of a
charitable organization is slightly higher than that applied to
the director of most other types of non-profit organizations.

Variables

Application of the general standard given above can be
affected by a number of variables. These can include the
size and scope of the organization; specific statutory re-
quirements; whether the director is full-time or part-time,
compensated or uncompensated; and whether the director
has any special background.

Reliance on Others

In conducting his supervisory activities, the director has
the ability to place reasonable reliance on the information
and reports of others. These can inciude financial state-
ments provided by accountants, information provided by
legal counsel, and reports of board committees and outside
experts. Several states have specific statutory authorizations
allowing reliance on various sources.

Reliance on any of these sources will not relieve the direc-
tor of the need to exercise ordinary prudence and good
judgment.

Actions To Show Good Faith

To demonstrate his good faith and reasonable care a
director should undertake the following precautions and
actions:

1. Attend all board and committee meetings. If unable to at-
tend, be able to show a valid reason for absence.

2. Have a thorough knowiedge of the duties and provisions
within the by-laws and charter.

3. Heed corporate affairs and keep informed of the general
activities and operation of programs.

4. Ensure minimum statutory or technical requirements are
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met: filing annual reports, withholding employee taxes,
etc.

. Record personal conduct and register dissents in the
minutes or by letter.

. Avoid any semblance of self-dealing or enrichment. Dis-
courage any business transactions between directors and
the corporation, unless conducted entirely openly and
with stringent safequards.

Make no pecuniary profit except that expressly provided

in compensation or reimbursement within the by-laws.

In essence, the best protection available to a director lies
in doing a conscientious job on behalf of the organization.

Indemnification of Directors

Indemnification is a method by which the corporation may
provide for the expenses of a director accused of miscon-
duct. Under an indemnification provision, a director may ob-
tain indemnification for his reasonable expenses, including
litigation costs and attorney's fees, unless he has been found
guilty of actual misconduct or bad faith. The expenses may
be borne either from corporate funds or through an in-
surance poiicy.

Provision for indemnification is usually provided in a
state’'s corporation law. Greenberg reports in 1975 that 48
states had allowance for indemnification statutes, the excep-
tions being Idaho and lllinois. State provisions may be either
elective or mandatory, allowing or dictating coverage. Provi-
sion for indemnification must be expressly stated in the cor-
poration charter or by-laws.

In drafting an indemnification provision, the following
items should be considered:

. Whether coverage is mandatory or discretionary.

. What types of suits are covered.

. What costs and expenses are covered, and to what
amounts.

. What "persons” are covered: Officers and directors, past
directors, heirs and estates, etc.

. What standard of care is required: "good faith within the
scope of authority,” "believed actions in best interest of
the corporation,” "no reason to believe conduct uniaw-
ful,” “not derelict in performance of duties,” "not judged
liable for misconduct.”

6. Who determines when standard was met: court, board,
legal counsel, membership.

Liability Insurance

Because of the financial limitations of most non-profits, in-
surance has become a natural method for providing protec-
tive coverage. Recent years have witnessed a burgeoning
growth of directors’ and officers' liability insurance, both for
profit and non-profit corporations. Forbes reported that in
the period 1963-68 the amount of director's and officers’ in-
surance written in this country rose from practically nothing
to over 1 billion dollars. Today the amount is substantially
higher.

Each board liability policy is usually individually
negotiated and written to match the situation and require-
ments of the organization. lllustrative of the type of coverage
and costis that of a policy for non-profits undarwritten by the
American Home Assurance Corporation. General provisions
of the policy included a requirement that the organization
have been in existence for a minimum of three years;
$1,000,000 maximum coverage with 5% shared participation
by the organization and prepaid premium for the three year
term of the policy. Coverage can generally be considered
"expensive" for most non-profits, and rates can only be ex-
pected to rise.

Summary

Liability of the members of boards of directors is an area
just coming to the attention of most non-profit organizations.
It will assume increasing importance with the increase in
lawsuits against non-profit groups, the increasing scrutiny
and regulation of non-profit activities by governments and
the courts, and the increased "“professionalization” of non-
profit organizations.

In general, protection from personal liability of a board
member is best uncertaken through a good faith effort on
the part of that director to do a conscientious and careful job
for the organization, undertaking all management and
supervisory activities. The records of the organizations
should reflect this conduct. Other protective measures
available include indemnification provisions and liability
insurance.
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ORGANIZATIONAL RELATIONSHIPS TASK FORCE

3:00 P.M., November 2, 1978

AGENDA

Review of Background Materials
1. Charge to Task Force - U. S. Seal
2. Issues leading to the need

Don Maysack - Fund Campaign

Jerry Hegstrom - State Concern for Relationships
Current Organizational Relationships -
Jerry Hegstrom

Setting Study Objectives (See Attachment)

Schedule

Completion Date
Meeting Schedule - Topics

Attachment




STUDY OBJECTIVES

Board Organization Issues

1. Determine Society/Foundation relationships,
number of members, and leadership requirements.

Determine Society/Foundation relationship to
Zoo Board.

Determine Fund Drive relationships

Related Coordination Issues

1. Determine policy issues requiring coordination
among Boards.

Determine Staff relationships among Boards.

Determine Society/Foundation office location(s).




POLICY ADVISORY COMMITTEE

The Minnesota Zoological Garden presently has statutory authority

for appointment of an official advisory committee composed of Society
members and other interested individuals. 1In separate consideration,
it has been suggested that the Foundation and Society need to have a
closer, more active relationship to the Zoo Board in order to assure
close coordination and communications. Foundation involvement is
particularly important in the capital improvement planning and funding
approaches.

One alternative that could provide that kind of coordination and involve-
ment is for the Society, Foundation, and limited other individuals to

be represented on a Policy Advisory Committee to the Minnesota Zoological
Board. The following outline describes such a committee.

Membership:

Nine total members, three to be appointed by the Minnesota Zoological
Society, three to be appointed by the Foundation, and three to be
appointed directly by the Minnesota Zoological Board.

Charge:

To provide prior review of identified Zoo Board policy issues so that
the Zoological Board will be assured of advice and coordination of
orts Further, to review such issues as may be appropriate from

-

+v and Foundation to assure coordination and communication.

o
Meetings:

Meetings to be held at least monthly with staff assistance to be
provided by the Minnesota Zoological Garden.

Compensation:

Authority to provide per diem and mileage for official members of the
Advisory Committee should be sought.

Zoo Board Relationship:

The Committee Chair shall be appointed by the Chairman of the Minnesota
Zoological Board in the same fashion as other committee chairs. The
Committee Chair (or designee) shall sit ex-officio as a member of the
Zoo Board but without the right to vote. The Committee shall report
directly to the Zoo Board.

Issues Requiring Prior Review:

The Zoo Board may assign, or the Committee may request and the Zoo
Board grant, prior review authority over any policy matter affecting




the Zoological Garden. Initially, right of prior review shall exist
for the following: Capital Improvement Plans; plans for marketing/
promotion/patronage development and income; fund development programs
and donor recognition; and capital budgets. 1In addition, the relation-

ship between the Society and the Foundation on membership and fund
development efforts should be considered by this Committee.
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MZG Liaison Schedule

The MZG has some primary relationships outside the State system that require
coordination and scheduling. The success of the relationship can be vital to
the long term future of the MZG.

Primary Groups

Society (MZS)
Board Meetings (3rd Thurs., 7:30 PM)
Annual Meetings (June)
Screening Committee
(Promotional Requests)
Executive Committee (Weekly, Mid-Day)
P. R. Committee (Monthly)

Foundation (MZGF)
Board Meeting (Quarterly on 2nd Thurs,
3:00 PM)
Annual Meetings (November)
Executive Meetings (Monthly, 2nd Thurs, 13
3:00 PM)

Zoo Ride (MZRI)
Members Meetings (Zoo Board - July)
Board Meeting (July and On Call)

Species Inventory (ISIS)
Zoo Association (AAZPA)
National Conference

Regional Conference
Management School (Early February)

Special Coordinating Groups

A. Promotiocnal Committee Interface 28
(4th Friday, noon) (Place to be designated)

Purpose: For coordination of Public
Service Announcements, News-
letters, Animal Kingdom Insert
and Promotions

Participants: MZS/MZG/MZGF

Members: Albrecht, M. A. Seal, Chase
Davies, Rosebear, Rongren,
Jim Williams

Coordinator: D. Olson




Walk Committee (1lst Thurs.,
4:00 PM) (Place to be designated)

Purpose: Set Policy and direction
for Walk with the Animals.

Participants: 1ZGF /MZS/MZG

Members: (2 appointed by each Board
Chairman - by July 31) Lloyd Brandt
Ferguson, Stokesbary, Spong, Knopf, Gelfand

Staff Liaison: V. Uchida, B. Voigt

Staff: Project Director (Foundation -
Voigt - Admin)

Staff Liaison Group (lst and 3rd Tues.,
8:30 AM at Zoo) 4, 18

Purpose: Assure information exchange
and planning and direction of mutual
interests.

Participants: MZG/MZS/MZGF/MZRI

Members: Hegstrom, Rongren, Iserman,
Voigt, Davies

ZooVAP Committee (2nd and 4th Thurs.

-

6:30 PM at Zoo)

Purpose: Planning and direction of
Zoo Volunteer Program

Participants: Volunteers/MZG Staff

Members: Cote', Rongren, 1 MZS, 1 MZG,
and identified volunteers

Volunteer Services Committee (3rd
Thurs., 7:30 PM at Zoo) (VSSC)

Purpose: Volunteer Recruitment

Participants: MZS/Volunteers/M2G Staff

Members: (?)

Donor Recognition Committee (4th Thurs, 27
4:00 PM at Zoo)

Purpose: Supervise donor recognition
guidelines and approvals.

Participants: MZS/MZGF/MZG

Members: Hegstrom, Rongren, Tilton, Wagner,
(Stokesbary) , Davies, Paul Freeman,
Voigt, Dean McNeal




ZOO ORGANIZATIONAL RELATIONSHIPS TASK FORCE

3:00 P.M., November 2, 1978

AGENDA

Review of Background Materials
1. Charge to Task Force - U. S. Seal
2. Issues leading to the need

Don Maysack - Fund Campaign

Jerry Hegstrom - State Concern for Relationships
Current Organizational Relationships -
Jerry Hegstrom

Setting Study Objectives (See Attachment)

Schedule

Completion Date

Meeting Schedule - Topics

Attachment




STUDY OBJECTIVES

Board Organization Issues

1. Determine Society/Foundation relationships,
number of members, and leadership requirements.

Determine Society/Foundation relationship to
Zoo Board.

3. Determine Fund Drive relationships

Related Coordination Issues

1. Determine policy issues requiring coordination
among Boards.

Determine Staff relationships among Boards.

Determine Society/Foundation office location(s).




TO:
FROM: U. 8. Saal

DATE: October 6, 1978.

SUBJECT: TASK FORCE ON Z0O
ORGANIZATIONAL RELATIONSHIPS

This will confirm the following appointments for the Minnesota
Zoological Board Task Force on Zoo Organizational Relationships:

U. S. Seal, Chairman
Firmin Alexander
Robert Engels

Sandra Stokesbary
Paul Freeman

Lloyd Brandt

Karla Williams
Kenneth Knopf

Dean McNeal
(person to be named)

The major charge for the Task Force is to meet the organizational
study needs stated in the Maysack Report to the Minnesota Zoological
Garden Foundation. It reads as follows:

A joint task force, representing the Zoological Garden,
the Zoological Foundation, and the Zoological Society,

should be appointed immediately to resolve the organi-

zational relationships between the three organizations.
There must be unquestioned unity of purpose and action

among these organizations before any attempt is made to
reach external audiences in a fund raising program.

Since the Legislative Auditor's Office previously questioned whether
there would not be a conflict of interest if Zoo Board members served
on other boards such as the Society, Foundation, and Minnesota Zoo
Ride, Inc., the charge should be expanded to consider whether the
relationships can be clarified to avoid that potential problem.

A meeting will be arranged as socn as I return.

In the interim, each member is asked to carefully review the
attached material as background preparation for the meeting.
Attached are the following:

1) Minnesota Zoological Board Statute and Bylaws
2) Minnesota Zoological Garden Foundation Articles
and Bylaws




October 6, 1978
Page 2

3) Minnesota Zoological Society Articles and Bylaws
4) A brief outline of Zoo history -~
5) A copy of a letter in response to the Legislative
Auditor's Concerns
6) A Diagram of Current Organizational Relationships
The initial suggested agenda will be:

A. Review of Background Materials
B. Setting Study Objectives
C. Schedule

I further suggest that you consider the initial grouping of study
objectives as follows:

A. Board Organization Issues

1. Determine Society/Foundation relationships,
number of members, and leadership requirements.

Determine Society/Foundation relationship to
Zoo Board.

3. Determine Fund Drive relationships
Related Coordination Issues

1. Determine policy issues requiring coordination
among Boards.

2. Determine Staff relationships among Boards.

3. Determine Society/Foundation office location(s).

As you consider the study objectives, remember that questions have
been raised about at least the following:

1) What appears to some to be the political attributes
of the Zoo Board.

2) Zoo Board member appointment process.

3) Number of Foundation Board members.

4) Use of interlocking boards with the Zoo Board.
Authority relationships, particularly ability of

potential donors to be assured of policy direction
for the use of funds.
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Ability to tap community leadership for major fund
drives. -

Public confusion about the difference between the
Society and the Foundation and the relationship
to the Zoo Board.

8) Staff and Board leadership requirements for all
Boards.

9) Coordination of information among Boards, particularly
goal setting for funding efforts.

10) Staff relationships and office location.
If there is any qguestion regarding this material, please contact
Jerry Hegstrom at the Zoo Office, 432-9010.

Yours very truly,

U. S. Seal, PhbD.
Chairman, Task Force on Zoo
rganizational Relationships

Attachments

USS:pn




MIUNSSOTA ZOOLOSICAL G
Board Oaazations Sv-Laws

ARTICLE I.
t2=2tings

Secxion 1. Regulax il22 ings: Ragular ma2etings of the Board shall be

held every fourth Frida ess otharwisa specified by its chaiz=al-

Section 2. Spacial tlzatings: Soacial reatings o2y b2 called by eitherx
the chairman or by any three nacbars oS the Board, providad notice 1S
2

=

given to all mezhars of the Boaxd a ast five days prioz to ths dats of
meeting by the United Statles mail. MNotice of spacial mzeting called by
three members of the Boaxd shall coatain ths signatures oX the thra2 m2mDITS
whe are calling the masting.

Section 3. Times and Placa: Tica 2nd place of regulax and soecial Boaxd
peetings shall ba at 9:00 o'clack A.M. at ths= Zoalogical goaxd offices.,
unless otherwise specifisd by tha chairman.

Section 4. Agenda: Agenda shall be prapared by the chairman in consultatian

with the director and shall ba submit=ad to the Soaxd =aco2rs a=ior to the
meeting.

Saction 5. Quorum: Quogua shall const - x pachars of tne Baard, orx,
in the evant there are vacancies on ta : a2 pajority of membders af tha
Boaxd.

Section 6. Transaction of Busi
presant a2t a meeting at which
Board.

Section 1. Officers: The officars of ths Board shall ba th= chairzan,
sl E g
vica-chairman, seexretary and treasursr.

Section 2. Term of Qifica: T of ofZfice shall he for on2 v22r.

Section 3. Election of Officers: Election of officers shall take place at
the regular meeting of the Board in July of each year.

Section 4. Vacancies: The Board shall, within two weeks following the
occurence of a vacancy on the Board, advise the Governox of such vacancy and
request that he make an appointment to fill the vacancy. Vacancies and
removal from the Board shall, in all other respects, be accomplished in
accordance with Minnesota Statutes 15.0575, Subdivision 4.

ARTICLE IIEL.

Commiciaes
e b bileon o inbic

Sectiga 1. Asoroval. T
=]

n=2
e e .
2ad shall 2pprove a2ll a2pgoint
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Section 2. Exscutive Committea: Exacutiva Comaittes shall consist of tha
officers of the Board and chairmen of the2 standing committees. The Exscutive
Cormittea, by unanimous, affirpative action of the 30ard, shall have and
exarcise the authority of the Board in the managazant of the business of the

Minnesota Zoological Boazd. Any such Exscutiva Co=—ittee shall act only in
the interval batwaen maetings of the Board and shall be subject at all tines
to the contzol and direction of the Board.

The Executive Comzittee shall also act as the Financsa Cozmittes of the Boaxd,
specifically reviewing and recoc=anding to the Board budgats, sales and reve=
nue reports, legislative prograzs, Minnesota Zoolagical Gaxden Foundation
interface, and long term finance plannirg.

Section 3. Standing Cozmittees: The standing cocaittea of tha Boazd shall
consist of an Operations and Personnal Co==mitte=.

Section 4. Special Cormittess: Special cosmittees shall be appointed by
the chairman and approvad by the Board as tha businass of th= Board indicates.

Section 5. Committee Duties: The primazy duties of each comaittee are to
review significant Board business prior to the tima a Board dacision is re-
quired and to maks a recormandation ta the Boaxd.

ARTICLE IV.
Board Mamber Expanses

Section 1. pProvision for payment: Board member expense shall be paid in
accordance with Minnesota Statutes 1974 1977, Chapter 85A, Section 85A.01,

subd. la.

Section 2. Per Diem Compensation: Board nmembers, except those who are
full time state employees OF full time employees of the vpolitical
subdivisions of the state shall be paid per diem comoensation as follows:

1. Regular or special boazd meatings at which th= mamber
attends.

Board committee meetings at whicit the manber attends.

Meetings with othar govern:antal agencies and co=unity
groups which by board action the mamber Or meEDArs aXe
authorized to represent th= bhoard-

Trips to other zoos, to regional 21d national canferences,
and to other neetings which by board action the mamber OF
members are authorized to reprasant the boaxd.

No more than one DL dienm cozzansation oS $35.00 shall

be paid in any oae day.

Section 3: Travel Expense. Boaxd members shall be reimbursad for travel
expenses in the sams manner and amount as received by state employ22s

in éccordance with the regulations and oolicies of the Department of
Administration.




ARTICLE V.
Ameanc=ants

section 1. Amandment of By-Laws: By-Laws may be amendad at 2 regulaz OrX
special meeting of the Board by two-thiras najority vote of board memDers
present; providing that notice of an intent to amend, including the wording
of the amendment, shall be sent to all board memb2rsS ar least ten days pzier
to such a meeting by the proposar by means of the United States mail.
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85A.01 DMINNESOTA ZOOLOGICAL GARDEN

CHAPTER 83A
MINNESOTA ZOOLOGICAL GARDEN

See S=c

83A.01 Creauan: orgiaication 85404 Zooioweul guden accouals 1 Uhe
85A.02 Powers and duue. - X it

83A.00 Directar. 852035 state zoolcwmeal gudm

85A.01 Craatlan; organizatian

Subdivision 1. The Mina=ota zoolozicul garden is hereby establish=d vader
the supervision and control of the state zooiogical board which is hareby creat-
ed. The board shall conaist of 11 memb=rs appoiatad by the governor with
the advice and conseat of the s<nate. In cocsultation with the Dakota couaty
board the govermor shall appoint a3 a tivalith member of the zoo board a resi-

dent of Dakota county who shall cot vote and who may b= a member of the
county board

Subd. la. Tha membership tarms, comp=nsation, remeval of mambers, and filling
of vacancies on the board for all voting members shall b2 as providad in saction
15.0575.

Subd. 2 Tha board shall annually el=ct a chairman from among its mambers and
such other officers as it may deem nzcessary for the performance of its duties. [t shall
appoint a director to serve at its plaasure who is in the uaclassified service of the
state and who shall be chosen solaly on th2 basis of his training, experience and othar
qualifications in the field of zoo managemeant The director shall act as exaculive s2c-
retary and apooint administrative ofticers and employees of the board with the 2
proval of the board, With tha approval of th2 board, ha shall exercise the powars and
duties set forth in section §5A.03.

Subd. 3. The dirsctor, ofiicers and employess are includad in the meaning of
state employ2e undar the provisions of s=ction 332.01, subdivision 2A.

Subd. 4. The board shall m2at at such time2s and places as it may determin2,

[ 1969 ¢c 8685 1; 1976 c 1345 19-21 ]

85A.02 POWERS AND DUTIES. Subdivisioa 1. The board shall possess th2
powers and shall be chargsd with the duu2s and respoasibilitias prescribad in this s2c-
tion.

Subd. 2. The board shall acquire, consiruce, equip, operate and maintain the Mia-
nesota zoological gardan at a site in Dako:ia ccuniy lagally dascrided in Laws 1973,
Chapter 382, Section 12. Th2 zoological garczn shall consist of adequate facilitias and
structurss for tha collaction, habitation, nr2sarvation, care, exhibition, examination or
study of wild and domestic 2aimals. iacluding, but not limitad to mammals, bircs, fish,
amphibians, reptiles, crustaceans and mollusks. The board may provide sucit l2nds,
buildings and equipment as it d22ms nacassary for parking. transportation, entartaia-
ment, education or instruction of the public in coanection with such zoological gardzn.

Subd. 3. The board may conduct resz2arch studiss and programs, collect and ana-
lyze data and prepare reports, maps, charts and other information relating to the zoo-
logical gardaa or any wild or domastic animals or may contract for any of such sar-
vices without camplying with the requiremants of chaptar 186

Subd. 4. The board may appoint 21 2dvisory commitiea consisting of p=rsons
who are members of zoological socizsties or who have shown a backgrouad or intarest
in such socizties or zoo managamaznt.

Subd. 5. Tha board may accent and use gifls, grants or contributions from any
source or appropriations mada by tae lazislaiure for the purpose of the establishmaat
and operation of the zoological gar 5 ishmaat, improvement or gpa2r-
ation of facilities related thereto and n=cessary thas a2 sitas of other zoolozical
gardens ownad by governmenzal subdivisicns of tia stat Minnasota.

Subd. 6. Lands necessary for aay of th2 purposas enumeratad in this s2ction may
be acquired by eminent domain proceedings uadar the authoricy of chaptae 117.

Subd. 7. The board may enact regulations governing the efticient protsction of
the Mirnesota zoological gardan and tha rel2tad facilities and the conduct of parsoas
entering therein. Regulationas shall bacome effective in the maaner providad by law for
the promulgation of rules and regulations by state d2partmen’s and agencizs. A viola-

1.
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tion of any ragulatdon promulgated by tha board undac this section is a misdemaanar.
Subd. 8. [ Rapealzd, 1973 ¢ 207s6 ]

Subd. 9. The board shall comply with all fedaral laws and any rules or regula-
tions prescribed by any agency of thz faderal governmzat, relating to th2 quarantns,
transportation, exarmination, habitation, cars, and treatmean: of wiid animals, Tha da-
partment of natural resgurcas may prescribe ruiss and regulations suppleme=ntal to
such federal regulations, relating to the transportation, examinaton, casre, and treat-
ment of wild animals native to this state held or proposad to b2 acquirad by th2 board
and may iaspect all such wild amumals as oft2n and at such timses as it shall deem nwc-
essary.

Subd. 10. The board shall not b2 subject to the provisions of chaptars 17, 19, 97,
93, 99, 100, and 101, and saction 345.21, subdivision 8, relating to purchase, barter,
sale, possession, breeding, or transporting wild animals.

Subd. 11. The board shall have all powers nacessary or convanisnt to discharga
the duties imposad upon it by law, and to op2rate the zoological gardan in the maansr
which will bast serve the public.

Subd. 12, The board shall report to the d2partment of econarntic davelopm=nt on
or before December 1 of each year on tha activities of the board and the opecration of
the zoological garden. The comumnissioner of economic davelopmant shall evaluats the
activities of th2 board and the opzration of the zoological gardzn and report therson
to the legislature on or b2fore Novembezr 15 of each even numbzred year.

Subd. 13. The board may acquire by gift, purchase, or condammation any r=al es-
tate, not previously acquirsd and conveved to the stats by the county of Dakota, n=ec-
essary to complate the zoo sit2 as d2scnbs=d in Laws 1973, Chaptar 332, Saction 12 or
to meet United States dapartmant of agriculture certification requirem=nts. Funds
from the Minn=sota zoological gardan building account may be expendad for ti2 ac-
quisitions.

Subd. 14. The board may s=ll or exchange animals determinad by it to ba super-
fluous to zoo operations, subjsct to all state and federal regulations.

Subd. 15. The board may provicde for promotional and advertising progzmams
which may be developed and implemsanted either by zoological gardan p2rsonn=t oc by
contract with outiside personnsl and which shall be paid for out of funds othzr than
bond revenuss.

[ 1959 ¢c 8535 2; 1959 ¢c 1129 art 10s 2; 1973 ¢ 207 s 1,4; 197+ ¢ €06 5 50; 1575 ¢
382'5s23]

Subd. 16. The board may acquire by leasespurchase or installmeat pur-
chase contract, transportation systems, facilities and equipmeat that it deter-
mines will substaantially enkance tha public’'s opportunity to view, study o1
derive information concerning the animals to be located in the zoological
garden, and will increase atteadance at the garden. The contracts may pro-
vide for: (1) the paymeot of moceys over a twelve year period, or over
a longer period not exceeding bLventy-live years if approved by the commise
sioner of administration; (2) the payment of money from any funds of Fhe
board not pledged or appropciated for znother purpose; (3) iademui.ﬂc-.::m_n
of the lessor or seller for damage to propecty ot igjury to persons due pri-
marily to the actions of the board or its employees; (4) the transfer of title
to the property to the board upon execution of the contract or upon pa;mgnt
of specified amounts; (3) the reservation to the lessor or seller ol 2 szeurity
intersst in the property; and (8) any other terms thut the board determines Lo
be commercially reasonable. Property so acquired by the board. and its pur-
chase or use by the board, or by any nou-profit corporation havinz a con-
cession from the board requiriog its purchase, shall not be subj=et to taxa-
tion by the state or its politicul subdivisions. Euch coatract shall be sublj-.-ct
to the provisions of chapter 16, relatiag to competitive bidding, provid=d
that the board is not required to readvertise for competitive proposals for
any transportation system, facilities and equipmeat heretofore selected from
competitive propousals takea pursuant to section S5A.03, subdivisions 2 and 4a.

SEE ATTACEMENT
25
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ATTACHMENT
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85A.03 DIRECTOR. Subdivision 1. Subject to the other provisions of sectons
85A.01 to 83A.04 the director shall have the powers and duties presciibed in tous s=C-
tion.

Subd. 2. Subjact to the approval of the board tie dirsctar shall organize tiz Min-
nesota zoological gardsn and provids for such oficers, 2az=nts and employ2e3s nc=s-
sary for the oparation thersof. Four such positions may b= provided in the unclassiiiad
ssrvice of tne stat2 and ba chosen sol2iy on the basis of training. experiznce aad otlter
qualifications in the fisld of zoo managzmant. All other such parsons employsd shall
be in the classifiad service of the stat2 civil service with th> sama rights and pavilegs2s
2s othar state officers and employ=2s.

Subd. 3, As the exscutive sacretary and principal a —inistrative officer of _the
board and subjact to its 2pproval, the director shall operate the Minnesota zogioZcal
gardan and enforce all regulations and policy dzcisions of thz board in regird thersto.
He shall parform such other dutias as may ba direczad by tha board.

Subd. 4. As directad by the board, the dirsctor may:

() Establish a schedul2 of chargas for admission to or (e use of the Minnesota
zoological garden or any relatad facilucy.

(b) Provide for tha purchase, reproduction, 2ad salz of gi%s, souvesirs. publica-
tions, informational matarals, food and beverages, and grant cancassions for th2 sal2
of such items. Ravenues receivad from tas sale of gifts, souveniss, publicatons, icfor-
mational materals, food and beveragas shali bz dapositad to tha credit of th2 Miane-
sota zoological gardea genzral account. The purchase of matzrials and comumodiii=s
for resala and the granting of 2ny concessions relative to food, baverages, and tansit
shall not be subject to the compatitive bidang procedures of secuons 15.03, 15.07, and
16.23 but shall remain subject to all other provisions of chaptar 16. In othar ar=as of
concessions the commissioner of admupnistration may datarmin2 that it is not f2asidl=
and not in the public inzerest to award 2 contract for the operation of such concassion
to the highest responsible bidder.

Subd. 4a. In the purchasing of such materials azd commodities and ths granting
of such concessions, a contract for such purchases or concassions shall b2 mads ei-
ther upon sealad bids or by direct negotiation, by obiailing Lwo or more quotaticns
for the service when possible. At l2ast 30 days bafor= awarcing a dicectly n=gouarad
contract, tha zoological board shail, by written published notice, requsast quatations
for the service or matarals for resal2 to b2 providad. All quotations obtained shali be
kept on fils for a period of at l2ast one year afrer receipt thereof. If a contract is made
upon sealad bids, the procadurs faor advartising and awardinz bids shall conform to

h2 provisions of chapter 15.

Subd. 5. In ordar to encouragz ard permit th2 use of and access to the Minne-
sota zoological gardan, thz board shall establish 2n admissions policy provicdiag for
free admission to th2 Minnssota zoological garden for 2ll visitors on certaia days dis-
tributed throughout each year.

{ 1969 c 853 s 3: 1973 ¢c 207 55, 1974 c 385 I; 197+ ¢c 535 1,2, 1975¢c 332 s
45 1]

8SA.04 Zoologlcal garden accounts In the gsnaral fund

Subdivision 1. Minnasota zoological garden gsnera) account. A dlion=sola
zoological garden general accouat is created ia the geperal fund. All re-
ceipts from the operation of the Miarcesota zoological garden shall b= deposit-
ed to the credit of such account. Mocey in this account may be expeand=d a3
appropriated bisanially for op=ration, cupital improvemeats, and equipment of
the Mianesota zoological zardea, including lease reatals and for acquisition
of wild and domestic animals therefor and for payment ot the priocipal of and
interest nn Minnesota state zoological zarden bonds«.

Subd. 1a. Minnesota zoological garden operaticg receints investment account. A
Minnesota zoological gard2n op=raling receipts investment account is creatad. As da-
termin=d by the board, funds cradirad to tha Minnesota zaological gardza ganszral ac-
count over and abova those currently neadad may b= trznsizred to th2 op=zrating ra-
caipts invastmeant account o bz iavestad by the state board of iavesimzat, pursuant to
section 11.23, and are appropriatad annuaiiy for tha igvastme=nt Whan il 2pp=2ars to
the board that funds so transfarrad are n22dad for curreni purposes, th2 board shall
so certify to the state board of invesimant, 2nd ihe funds will b2 traasizrrad back into
the zoological garden gzneral account.

Subd. 1b. Transfer of excess furds to Minzesota zoological gard2a bond accouct

&er the completion of the Minnasoia zoological gardan aad reiatad facilities, th= bal-
ance, if any, on hand on Novambae | ia each y2ar, in botnl tha Mirnesota zcolozical
garden general account and op=rating receipts lavestmaat account in excess of the
amount detsrmined by the board to b2 n2edad for tha maintenancs of adequate work-
ing capital and for compliance wizh the tarms of aav gifts of money then in the ac-
count, shall be transfarred to the sia:= zoolozical gardan bond account im th2 stata
bond fund, to thes extanat that the transiar is nacassary to mazz2t the requirsments of
section S3A.03, subdivision 4. The portion of tha funds to be ref2ined it the zoological
garden accounts in the ganeral fund and dstarmin=@ by th2 board not to b2 na=dad for
curTent purposes may remain investad in the opsrating receipts invesimant account.

3.
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Subd. 2. Dlinnesota zoological gardea building account. A Minnesota zoological
2 g2 2 _

ing monay to the stat2 zoolegical board for tne acquisition and betterment of public
land, buildings, and improvemants of a capital natu 5 . ‘
logical garden; includiagz but not limitad to interest to accrua during tne p_enu-d of tha
coastruction thersof on mon2y borrowed by tha state for such construction. On No-
vamber 1 in each year prior to the complation of tha Mianesota zoological gardan and
related facilitias tha balance, if any, on hand ia this accourt in excess of the amount
dstarmined by the board to be nesdad for th2 paymant of clzims thaa duz and pay-
able, encumbrances, and projactad 2xpanditures {Or naC2ssany’ expansss of such com-
pletion shall b2 transferred to the stat2 zoological gardan bond account in tha stata
bond fund. to the amount requirad for compliance with s=ciion §3A.03, subdivision .
Proceeds of stats bonds and incom2 from invastmznt of thal money craditad to tiis
fund are aoorooriated far land acquisition, animal acquisition, constructian, and other
permanant improvamant and shall b= availabls until the pwposes for which the 2ppro-
p-iadon was made hava b2an accomplsned or abandonsd, and non2 of such monay
shall b2 canceled. [ncome from iavestmant of such monz2y shall b2 creduted to this ac-
count in each fiscal year. When the purpose of any such appropration has been ac-
complishad or 2banconad, th2 stats zooloZical board shall so certify to the comumis-
sionar of finance. Tharsupon the una2xpended balance of such appropration, unlzss
transferred under authoricy of the appropriation act to anothar purpose tharsia dasig-
natad, shall be transierred and credited to the state bond fund. Amouats so transe
ferred and creg‘.zted are apopropriatad for the purpose of reducing the amount of tax
otherwise required to ba lavied for the state bond fund by Article 11, Section 7, of the
Constitution, or for reimbussing tha boad fund for amounts previousiy transferred to
the siate zoological gardan bond account so as to eliminaie any prior deficisncy cov-
lered by the state bond fund, the ganeral fund in the state treasury, or through a tax
evy.

garden building account is 2lso creatad ia th canaral fund, for tha purpose of provid- |

[ 1959 c 868 s 4; 1973 ¢ 2075.2.' 1973 ¢ 4925 14; 1975 ¢ 3325 6-3; 1975 ¢c2 s 172]

8§5A.05 DIINNESOTA STATE ZOOLOGICAL GARDEN BONDS. Subdivision 1.
Purpose and appropriation. For the purpose of providing mons=y aporopriatad to the
state zoological board {rom th= Minnasota zoolozical garden building account for the
acquisition and bettarmant of public land, buildings, and improvemaats of a capital
nature, whan autharizad by law and requested by the board, th2 commissionasr of fi-
nance shall sell and issu2 bonds of the stat2 of Minnesota for th2 prompt and full pay-
ment of which, with interest therson, the full faith, credit, and taxding powers of the
state are irrevocably pladzed. The proce=ds of such bonds shall b2 cradited to th=
building account, except that accruad intarest and aay premium received on sale of
th= bonds shall b2 creciiad to the stat2 bond fund account rafarred to in subdivision £
together with any additional sum directad to b2 so credizad by any law authorizing an
issue of such bonds. Bonds shail ba issued pursuant to this s2ction only as authorizad
by subdivision 6 or by anothar law in accordance with the provisions of the Constitu-
tion, Article 11, Section 7. Any law authorizing the issuancz of bonds in the mannar
provided in this section shall, togather with this szciion, constitute complate authority
for such issue, and such bonds shall not b2 subjzct to resirictions or limitazions coa-
tained in any othar law,

.

Subd. 2. Issuance of bonds. Upon requs2st by resolution of the stata zoological
board and upon authorization as provided in subdivision 1 the commissioner of fi-
nance shall seil and issuz Minnasota zoological garcan bonds in the agzregata amount
requasted, upon s2alad bids and upon such notic2, at such price, in such form and da~
nominations, b2arirz intarast at such rat2 or raias, matuwing ia such amounts and on
such dates, without option of prapavmeant or sutj2ct Lo pra2paymeant ugon such notice
and at such timas and prices, pavable at such bank or banks within or outside th=
state, with such provisions for registration, coavarsion, and excianz2 and for the is-
suance of notas in anticipation of tha salz or d2iivary of d2fnitive bonds, and in accor-
dance with such further ragulations, as th2 commussion2r of finance shail datermiae,
subjact to the approval of the attomey g2a2ral, bul not subjzct to tha provisions of
sections 13.0411 to 15.0422. Th= bonds shall b2 exsculad by ihe commussioner of fi-
nanca and attastad by the siaze tr2asurar und2r tazir official szals. Th2 siznatures of

printad, lithographad, 2agmavad, or stampzd th2reen, excapt that each bond shall ba
authanticated by thz manual signature on its {202 of on=z of the officars or of 2n o8-
cer of a bank daesignated by in2m as authanticaiing azznl. Th2 commissionsr of fi-
nance shall ascertain and c2riiy to th2 purchas2rs of th2 bonds the pz2rformmanc= an
existance of all acts, conditions, and things nacassary to make tham valid and bincing
genaral obligations of the stata of Minnssota, sudjct to tha approval of the ar:or:':e;'
genaral

!

re needad for the Minn2sota zoo- -




Subd. 3. Expenses. All expenses incidantal to the sala, exacution, delivery and
cthar expzanses of bonds pursuant o this section, including but-not limited to actual
2nd necessary travel and subsistence exp2nses of siata oTcars and emplove=s for
such purposas, shall be paid from ths Minn2sota zooiogical garden building account ia
the general fund, and the amounts necessary therefor ars ;porop:-i:ued from that ac-
coun:: providad that if any amount is spacifically appropriated for this purpose 11 an
act authorizing the issuance of bonds pursuant to this section, sucn expanses shall be
limitad to the amount so appropriated.

Subd. 4. Ninoesota state zoological garden boad account ia the state bond fuzd.
The comumissioner of finance shall maintain in the stata bond fund a separat2 book-
keeping account which shall be dasignatad as ths state zoological gardan bond ac-
count, to recard receipts and disbursemsnts of monsay transierred to the fund to pay
Minnesota zoological gardsa bonds and incoma from the iavestment of such money,
which income shall ba creditad to the account ia each fiscal year. The amounts di-
rected by saction 8§3A.04, subdivisions 1b 2nd 2 to ba transferred anaually to this bond
account ars appropriatad thereto, and the legislature may also appropriate to the bond
account any othar monsy in the state treaswy nat otharwise appropnatad. On Novem-
bar 1 of each year thar= shall be transferred to the bond accouat all of the money then
available undar any such appropriation or such lesser sum as will b2 sufficient, with
all money previously transfarred to the account and all income from the investment of
such money, to pay 2ll prncipal and interest thea and therstofors due and all prind-
pal and interest to become dua to and including July 1 in tha second ensuing y2ar on
Minnesota zoological garden bonds. All monsy so transferred and all incoma from the
investment ther=of shall bs available for the payment of such bonds and intarest
thereon, and so much thereof as may b2 necessary is appropriatad for such payments.
The state auditor and treasurer are directed to make the appropriate entriss in the ac-
counts of the respective funds.

Subd. 5. Tax leyy. On or b2fores Dacember 1 in each year the state auditor shail
levy on all taxable property within the state whatever tax may be n2cassary to pro-
duce an amount sufticiaat, with all money then and theretofore credited to the Minne
sota zoological garden bond account, to pay the entirs amount of principal and inler-
est then and theretofore due and prncigal and interest to bacom= du2 on or bzfore
July 1 in the second year thersafter on Minnasota zoological gardan bonds. This tax
shall be levied upon all real proparty used for tha purposes of a homasi2ad, as well as
other taxable property, notwithstanding the provisions of s=ction 273.13, subdivisions
6 and 7, 2nd shall be subject to no limitation of rate or amount until all such bonds
and interest thereon are fully paid. The procesds of this tax are appropriated and shall
be creditad to the state bond fund, and the principal of and intarest on the bonds are
payable from such procesds, and th2 whoiz thereof, or so much as may b2 necessary,
is appropriated for such payments. If at any tirme there is insufficieant money from tie
proceeds of such taxes to pay the principal and intarest whan due on NMinnesota zco-
logical gardesa bonds, such principal and intersst shall b2 paid out of the g2neral fund
in the stats treasury, and the amount nacessary therefor is hersby appropratad, with
such sums from tax levies and the genaral fund subject to future reimbursament (o
the bond fund by ths Minassota zoological garden bond account as indicated ia sec-
tion 83A.04, subdivision 2.
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Subd. 6. Bond authorization aad appropriations. For the purpose of providiag
money for the 2cquisition and battarment of public land, buildings, and improvemeants
of a capital nature n2ecad for the Minnasota zoological gardan in accordanca with the
comprenhensiva plan of the stat2 zoological board adopted in accordance with saction
§5A.02, subdivision 2, the commuissionar of Branca is directad to seti and issu2 Minne-
sota zoological garden bonds in the amounl of $23.025,000 in the manner and upon
the conditions providad in subdivisions 1 td 5. Tra commissionzr of finance may szt
or issus an addidonal $2,350,0C0 of bands, but no pat th=raof shall b2 expancdad ua-
less equally matchad by othz2r than siate approprations. Any giits, graats. or contri-
butions acceptad pursuant to section 85A.02, subdisvision 3, other than coatrivution of
lands by govermmaatal entiti=s, for the establisnment or opzraton of tha Minnesota
zoological garden, whether in cash or in kind, shall b2 considared as matching funds.
Non-cash items shall ba tangble real or parsonal proparcy and shall be atuibutad as
matching funds according to thair fair markat valus at th2 time of receipt. Th2 boncs
may includs a sum represeating interest to accrua oa the bonds from and after its
date of issue through the antcipaiad period of construction and davalopment of the
zoological garden, which sum is na=ded for tha payment and sscunty of tha intarest
payments during that pariod, but ia no evant shall tha bonds exceed the maximum
amount stated above. The bonds shall be sold, issuad, and s=cured 25 providad in sub-
divisions 1 to 5 and in Articlz 11, Saction 7, of the Consiitution, excapt that none of
the bonds of aay series issusd pursuant to this authorizazion shall mature easlisr than
one year after the data of complation of the Minnasota zoological garden and related
facilities as estimatad by tha state zoological board at tha tim= of the issuance of suca
series. The proceeds of the bonds, excapt premiwm and accruad intecast, are appropri-
ated to the Minnesota zooloZcal gardzn building accouat in the genaral fund, for ex-
panditures by the stat2 zoological board for the purpose sor which the bonds 2= autho-

rized in accardanc2 with the provisions of section §5A.04. subdivision 2. In ordzr to
reduce the amount of taxes otharwise requirad by th2 Coastitution to b2 lavied far tha
payment of intarest and principal on the bonds, thare is als0 appropriatad anpually to
the Minaesota statz zaoological bond accouat in ths stata bord fuad from the gan2cal
fund a sum of monay sufficient in amount, when addad to the balance on hand on No-
vember 1 in each y2ar in th2 boad account, to pay 2l principal and intarest cdue and to
became duz on tha boads to and including July 1 in th= sscond ensuing year. The
money receivad and on hand pursuant to this annual appropriation is availablz in the
state bond fuad prior to the levy of the tax in any year required by th2 Consttution
and by subdivision 3 and shall be used to reduce thz amount of the tax otherwise re-

quired to be laviad.
( 1973¢c 20753, 1973 ¢ 292 s 14: 1975¢ 3825 10,11; 1975 ¢ 2.5 172']




15.05753 ADMINISTRATIVE BOARDS AND AGENCIES. Subdivision 1. Proce=
dure. The membership terms, compensation, and removal of members and the filling
of membership vacancies of boards shall be governsd by this section whznever specif-
ically provided by law. As used in this secuon, “'boards" shall refer to all boards, com-
missions, agencies, comumuittees, councils, authorities and courts whose provisions are
governed by this section.

Subd. 2. Membership terms. The terms of the members shall be four years with
the terms ending on the first Monday in January. The appointing authority shall app-
point as nearly as possible one-fourth of the mambers to terms expiring each year. If
the number of members is not evenly divisible by four, the greater number of mem-
bers, as necessary, shall be appointed to terms’expiring in the year of commencement
of the governor’s term and the vear or vears immediately theraftar. If the membeship
is composed of categories of members from occupations, industries, political subdivi-
sions, the public or other groupings of persons, and if the categories have two or more
members each, the appointing authority shall appoint as nearly as possible one-fourth
of the members in each category at each appointment date. Members may serve until
their successors are appointed and qualifv. If the appointing authority fails to appoint
a successor by July 1 of the year in which a term expires, the term of the me=mber for
whom a successor has not be=n appointad shall extend, subject to the advice and con-
sent of the senate if the member was appointed by the governor, until the first Mon-
day in Januray four years after the schedulaed end of the onginal term.

Subd. 3. Compensation. Members of the boards shall be compensated at the
rate of S35 per day spent on board activiti2s, when authorized by the board, plus ex-
penses in the same mannsr and amount as received by state employess. Mambers
who are full time state emplovaes or full time employe=s of the political subdivisions
of the state shall not receive the S35 per day, but they shall suftfer no loss in comp=n-
sation or benefits from the state or a political subdivision as a result of their service
on the board. Members who are full time stat2 employees or full time employees of
the political subdivisions of the state may receive the expenses provided for in this
subdivision unless the expenses are reimbursed by another source.

Subd. 4. Removal; vacancies. A member may be removed by the appointing au-
thority at any time (1) for cause, after notice and hearing, or (2) after rmussinyg three
consecutive meetings. The chairman of the board shall inform the appointing authority
of a member missing the three consecutive maetings. After the second consecutive
missed meeting and befors the next meeting, the secretary of the board shall notify
the member in writing that he may be removad if he misses the next me=ting. In the
case of a vacancy on the board, the appointing authority shall appoiat, subj=ct to the
advice and consent of the senate if the member is appointad by the governor, a pecson
to fill the vacancy for the remainder of the unexpired term.

(1976 c 1345 1)




Sec. 12. The site of the Mionesota zoological garden is legally described a3
follows:

The Northwest Quarter of Section 14, Township 115, Range 20, together
with Government Lot 2, Saction 11, Tosvnship 115. Range 20, together with the
nocth one-hnl? of the Southwest Quarter of Section 14, Towmship 115, Ranze

20, together with that part of Government Lot 1, Section 10, Township 113,

Range 20, lying easterly of the centerline of Galaxie Aveaue a3 traveled, to-
gether with that part of the Northenst Quarter of Sactioa 13, Township 113,
Range 20, Iying easterly of the contertioe of Galaxie Avenue as traveled, to=
gether with that part of the porth on==half of the Southeast Quarter of Sec
tion 13, Toswmsbip 113, Raaoge 20, lying easterly ot the centerline of Galaxies
Avenue as traveled, all in Dakota County, Minnesota and containing &5
acres, more or leas.

Sec. 13. This act takew effect the day following its fioul enactment.

Approved Juae 4, 1975




ATTACHMENT 3

DOES NOT APPLY TO M.Z.G. e R
CONESSIONS FOR FOOD SERVICES AND TRANSIT

16.06 SUPPLIES, MATERIALS; PURCHASE. Subdivision 1. Agencies may buy
direct. Under rules and regulations prescribsd by him, tha cormmissioner may autho-
rize any agency of the state government to purchase directly specified supplies, mate-
rials, equipment, and utility services; providad, that in making such purchases the au-
thorized agency shall call for bids and proceed otherwise in like manner as harein
required in case of purchases by the commuissioner.

Subd. 2. Emergeocy purchases. [n emergencies, undar rules and regulations pre-
scribed by him, the commissioner may contract directly for the repair. rehabilitation,
and improvement of any state owned structure or may authorize any agency to do so,
and he may purchase or may authorize any agency to purchase directly any supplies,
materials, equipment, or utility services for immediate use without calling for bids. An
emergency for the purposes of this subdivision is an unforeseen occurrence or combi-

" nation of circumstances which calls for immediate action in the public interest.

Subd. 3. [ Repealed, 1957 c 808 s 8 ]

Subd. 4. Purchases, accounting and reporting. All regulations made by the com-
missioner under this section shall prescribe the manner in which purchases shall be
made, not inconsisient herewith, and the manner of accounting for and reporting the
same to the commissioner and the commissioner of finance; providad, that every such
purchase shall be so reported within three days.

[ 1939c 431 art 25 6; 1945 ¢ 1555 1; 1955 ¢ 6755 1; 1955 ¢ 754 5 1.2: 1659 ¢
2795 1; 1973 ¢c492s 14 ) (53-182)

S

16.07 COMPETTITVE BIDS. Subdivision 1. Application. Except as otherwise
provided by sections 16.01, 16.02, and 16.03 to 16.23, all contracts for consiruction or
repairs and all purchases of and all con:iracts for supplies, materals, purchasa or
rental of equipment, and utility services shall bs basad on comp=titive bids, and all
sales of property shall be to the highest responsible bidder after advertising for bids,
as herein provided; provided, that compstitive bids shall not be required for utility ser-
vices where no competition exists or wheare rates are fixed by law or ordinance. Stan-
dard requirement price contracts establishad for supplies or services to be purchased
by the state shall be established by comp=titive bids. Such standard requirement price
contracts may contain escalation clauses and may provide for a negotiated price in-
crease or decrease based upon a demonstrable industrywide or regional increase or
decrease in the vendor's costs. The term of such contracts shall not excesd two years
with an option on the part of the state to renaw for an additional two years.

Subd. 2. Publication of notice; expenditures over $3,000. If the amount of the
expenditure or sale is estimated to exceed $5,000, sealsd bids shall be solicitad by
public notice inserted at lzast once in a nswspaper or trads joumnal not less than
seven days before the final date of submitting bids. The comrissionar shall desiznate
the newspaper or trade jourmnal for such publication, and may dasignat2 cifferent
newspapers or journals according to the nature of the purchase or contract. The com-
rissioner shall also solicit sealed bids by sending notices by mail to all prospective
bidders known to him, and by posting notice on a public buliztin board in his office at
least five days before the final date of submitting bids. All bids shall b= sealsd whan
received, shall be opened in public at the hour stated in the notice, and all original
bids togsther with all documents pertaining to ths award of a contract sha!l b re-
tained and made a part of a permansnt fil2 or record. and shall be op=n to public in-
spection. This subdivision shall not apoly to ths purchase of fibre used in the manu-
facture of binder twine, ply twines, and rops at the state pe2nal institutions, which
shall be purchased in accordance with such regulations as the commissioner may pre-

scnbe, requiring comp=titive bids as far as practicable.
Subd. 3. [ Repealed, 1971 ¢ 83659 |




ACHMENT 3 (CONTD.) p.2.
16.07

Subd. 4. Purchases, sales, or rentals; $35,000 or less. All purchases or sales th_e
amount of which is estimated to be S5,000 or less may be made either upon competi-
uve bids or in the open market, in the discretion of the commission=r; but, so far as
practicable, shall be based oa at least three competitive bids which shall be perma-
nently recorded. All rentals of equipment and animals with operators or drivers fur-
nished the amount of which is estimated to be less than S1.000 in any 30-day period
shall b2 made in accordance with rules prescribed by the-comumissioner.

Subd. 5. Standard specifications, security. Coatracts and purchases shall ia all
cases be based on the standard specifications prescribed by the comumissioner in ac-
cordance with Laws 1939, Chapter 431, as amended. unless otherwise expressly pro-
vided. Each bidder for a contract shall furnish such security as the comumissionar ap-
proves to insure the making of the contract for which he bids.

Subd. 6. Advertisement of highway contracts. Notwithstanding anything harein
to the contrary, all contracts for the repair, improvement. mainienance, or construc-
tion of hughways or highway bridges shall be advertised and l2t as now or hereafter
providad by law for highway construction contracts.

Subd. 7. [ Expired |

Subd. 8. Bids not required. With the approval of the commissioner of adminis-
traiion and under such regulations as he may prescribe. merchand.xs.e for resale at
state park refectories or facility operations may b2 purchased without advertsing for
bids. Farm and garden products may be sold at the prevailing market price on the
date of the sale without advertising for bids. Comp=titive bidcung shall not be neces-
sary for purchases clearly and legitimately limited to a sing,l_e source c_:f _supply in
which instance the purchase price may be best established by direct negotiation.

Subd. 9. [ Expired |

Subd. 10. Auction in Lieu of bids. The commissionar of administration in lieu of
advertising for bids may sell buildings and other personal property owned by the state
and not nezeded for public purposes at public auction to tha highest responsible bidder.
Such sale shall be made aftar publication of notice thereof in a newspaper of ganeral
circulation in the area where the property is located and such other advertising as the
commussioner of administration may direct. Any of the prop=riv may be withdmwn
from the sale prior to the completion of such sale unless the auction has been an-
nounced to be without reserve. If the sale is made at public auction a duly licensed
auctioneer shall be retained to conduct such sale, hus fees for such service to be paid
from the proceeds, and there is appropriated from such procewds an amount sufficient
to pay such fees.

The commissioner may consign automobilas aad trucks for sale at auction either
to the general public or to licensed car dealers under such terms and conditions as are
in the judgment of the commissioner most advantagsous to the siate.

Subd. 11. Negotiated contracts. In lieu of any of the other requirements of this
section the commissioner of administration may negotiate 2 conatract for the doing of
public work at a state ownad institution or installation where the cost dces not excesd
$5,000 and where the head of the affected state department or agency requests the
commissioner so to do. The commissioner shall cause to b= prepared such plans and
specifications for the public work as hs deems the protaction of the public intecest to
require. Contractor’s bonds or security, as providad for in chapter 574 shall nor be re-
quired for contracts entersd into pursuant to this subdivision.

Subd. 12. Dleat purchases. The commissioner of administration may purchase
meat for other state institutions from tha vocational school maintained at Pipeston=
by Independent School District No. 583. The purchases shall be n2gotiated and made
on terms agreeable to both parties. The provisions of chapter 15, relating to competi-
tive bidding shall not apply to purchases mada in accordance with this subdivision,

Subd. 13. Federal general services administration price schedules. Notwith-
standing anything in this section to the contrary, the commissionsr may, instead of so-
liciting bids, contract for purchases with suppliers who have publishad schadulas of
prices effective for sales to the general services administration of the United Staces.
Such contracts for purchases may bz entered into. regarclass of tha amount of the
purchase price, if the commissioner of administration dzems such contracts to ba ad-
vantageous, and the purchase price of any and all commoditizs purchased thereunder
shall not exceed the price specified by the schaduls.




ARTICLES OF INCOZPORATION
, OF :
MINNESOTA ZOOLOGLCAL GARDEN FOUNDATION

The undersigned, for the pu:pose of forming a corporation

pursuant to the provisions of the IMinnesota Nomprofit Corporation Act,

Minnesota Statutes, Clapter 317, adopt the following Articles of Incorporation:
ARTICLE I
The name of thit¢ corpo:ation shall be Minnesota Zoological Garden

Foundation.

ARTICLE II

This corporation is organized and shall be operated exclusively

for -haritable, educational, and scientific purposes and, in limitation of

the foregoing, this corporation is organized and shall be operated z2xclusively
for the benzfit of the Minnesota Zoological Garden in the accomplishment of

its purposes through the rendering of financial assistance, perforning of
services, and such other acts and benefits as are appropriace and haipful to
further the auﬁhorized obtectivar of the Minnesota Zoological Garden and to
assist the Minnesota Zoological Board which has been created to supervise and
control the Minnesota Zoological Garden. For such purposes and not otherwise.
and subject always to the limitations contained in Article III hereof, this
corporation shall have oniy such powers as are required by and are consistent
with the foregoing purposes, including the power to acquire and receive funds and
property of every kind and nature whatscever, whether by purchase,‘conveyance, lease,
gift, grant, bequest, legacy, devise, or otherwicz and to own, hold, expend,

make gifts, grants, and contributions of, and tc convey, transfer, and dispose




of any funds and property and the income therefrom for the furtherance of! the 'x

purposes of this corporation hereinabove set forth, or any of them, and to lease,

mortgage, encumber, and use the name, and such other powers which are consistent
with the foregoing purposes of this corpﬁra:ion and which are afforded to the
corporation by the Minnesota Nonprofit Corporation Act, and any further laws
amendatory thereof and supplementary thereto.

ARTICLE III

(a) This corporation shall, with respect to each of its ta%able
years, make distributions in furtherance of its purposes as set forth in
Article II heresf, ét such times and in such manner and in sufficient’ amcunts
that this corporation is not subjected to any taxes imposed by Section £942 of
the Internal Revenue Code of 1954, as now enacted or as hereafter amendad.

(b) This corporation shall not enéage in any act of “self-dealing"
(as such terr. is defined in Section 4941 (a) of the Internal Revenue Code of 1934,
as now enacted or as hereafter amended) with any "disqualified person" (as such
rerm is defined in Section &346(2) of the Internal Revenuz Code of 1954, as now
enacted or as hereafter amecnded) or "government official™ (us such term is
defined in Section 4946(c) of the Internal Revente Code of 1954, as now: enacted
or as hereafter amended).

(c) This corporation shall not engage in ary act, or purchase or
hold any property, or make any expenditure of its funds, or otherwise, which
subjects this corporation to any tax imposed by Section 4943, or Section 4944,
or Section 4945 of the Internal Revenue Code of 1954, as now enacted or as
hereafter amended.

ARTICLE IV
This corporation doss not aand shall not, incidentally or otherwise,

afford pecuniary gain to, its members, directors or officers; provided that,

=TS




subject always to the limitations contained in Article IIL hereof, this

corporation may pay reasonable compensation for services rendered to or for

the corporation affecting, and to nake payments and distributions in further-

ance of, one or more of its purposes as set forth in Article II hereof. No
part of the property or the net earnings of this corporation or any other
pecuniar; gain or profit shall, directly or indirectly; be distributable to or
otherwise inure to the benefit of any member, director, or officer, or any
other person having a-personal and p;ivate interest in the activities of the
corporation. No par: of the activities of this corporation shall be the carrying
on df propaganda, cr otherwise attempting, to influence legislation, and this
corporation shall not participate in, or interven~ in (including the publishing
or distributing of statements), any political campaign on behalf of or in
opposition to any candidate for public office, : Notwithstanding any other provision
of these Articles, this corporation shall not carry on any activity not permitted
to be carried on (a) by a corporation exempt from federal income tax under
Section 501(c)(3) of the Internal Revenue Code of 1954, as now enactad or as
hereafter amended, or (b) by a corpuration, contributions to which are deductible
under Section 170(c)(2) of the Internal Revenua Code of 1954, as now enactad or as
hereafter amended.
ARTICLE V
The period of duration of this corporation shall be perpetual.
ARTICLE VI
The registered office of this corporation in the State of Hi

shall be located in the City of St. Paul, County of Ramsey.

-




ARTICLE VII

(a) In the event of dissolution of this corporation, and subject

always to the limitations conitained in Article III hereof, all of its then

. assets shall be distributed as follows:

(1) The dissolution shall be conducted under court
supervision if required or permitted under the Statutes of
the State of Minnesota, as now enacted or hereafter amended,
and the assets of this corporation shall be distributed to
the Minnesota Zoological Board created under Chapter 85 A of
the Minnesota Statutes for the benefit of thc Minnesota
Zoological Garden created under said chapter; or their
successor organization or organizaéions, or, in the event
that at the time of such dissolution, such organization or
successor organization or organizations do not then exigt,
the assets of this corporation shall be distributed in such
manner and to or fo. such cenefit of such organizations,
causes, cr projects as in the judgment of the Court will
accomplish the general purposes for which this corporation
is organized.

(ii) 1If the dissolution under Court supervision is not
required or permitted under the Statutes of tha State of
Minnesota, as now enacted or as hereafter amended, the
assets cf this corporation shall be distributed to the
Minnesota Zoological Board created under Chapter 85 A of
the Minnesota Statutes for the benefit of the Minnesota

Zoological Garden created under said chapter, or their

s




successor organization or organizatioms, or, in the eyent

that at the time of such dissolution, such organization

or successor organizoation or oréanizgtions do not then

exist, the assets of this corporation shall be distributed

in such manner and to or for such benefit of such organizations,

causes, or projects as in the judgment of the Board of

Directors of this corporation will accomplish the general

purposes for which this corporation was organiaed; providad

that such organizations must be organizations tc which gifts

must be deductible frow the income of a donor under the

Internal Revenue Codé of 1954, as now enacted or as hereafter

amended. If the Internal Revenue Code, as hereafter amended,

does nouv provide for such a deduction, then the distribution

wmade €

for a public purpose, as the Board of Directors of the

'ccrporation shall de*ermine.

(b) In the event of dissolution of this corporation, none of its
assets will directly or indirectly be transferred to or in any other respect

whatsoever inure to or for the benefit of any member, director, or officer

of the corporation.

ARTICLE VIII
The names and addresses of the incorporators, each of whom is
a natural person of full age, are:
Name Add;e;s

Firmin L. Alexander 1355 Lincoln Avenue
St. Paul, Minnesota 55105




Name Address

——

Robert H, Engels 1921 Humboldt Avenue South
Minneapolis, Minnesota 55403

John E. Tilton 5320 Malibu Drive
Minneapolis, Minnesota 55436

Adolf Tobler 915 Edmund
St. Paul, MMinnesota 55104

James D. Weiler 2413 Hayes Court
Burnsville, Minnesota 55337

Larry S. Freeman 2581 Quebec Avenue Souch
St. Louis Park, Minnesota 55426

AR1ICLE IX
(2) the members of this corporation shall consist solely and

exclusively of the persons who constitute the directors of this corporation

from time to time. When a person becomes a director of this corporation

he shall concurrently with becoming such a director, automatically becoms and
be a member of this corporation, and when a person cezsas to be a director
of this corporation he shall, concurrently with ceasing to be such a director,
automatically cease to be a member of this corporation.

(b) The first Board of Directors of this corporation shall consist
of fifteen (15) persons, and the name and address of each of them are:

Name Address

Reuel Harmon 14 High Road
Inver CGrove Heights, Minnesota 55075

Larry S. Freeman 2581 Quevec Avenue
St. Louis Park, Minnesota 55426

Firmin L. Alexander 1355 Lincoln Avenue
St. Paul, Minnesota 55105

Robert H. Engels 1921 Humboldt Avenue South
Minneapolis, Minnesota 55403




Address

James VWeiler 2413 Hayes Court
Burnsville, Minnesota 55337

John Tilton 5320 Malibu Drive
Edina, Minnesota 55436

Adolf Tobler 915 Edmund
St. Paul, Minnesota 55104

Mary Aun Scroggins 3222 St. Croix Trail South
Afton, Minnesota 55001

Dr. U. S. Seal 9801 Pillsbury Avenue
Minneapolis, Minnesota 55420

Jerome Wagner . 715 Park Avenue
Anoka, Minnesota 55303

Robert Kinney Rural Deliver 1
Excelsior, Minnesota 55331

Reverend Alan V. Moss 21.S. E. Prince
Minneapolis, Minnesota 55414

G. Richard Palen 1473 Summit Avenua
St. Paul, Minnescta 55105

John McKay 2106 Caroline Lane
; South St. Paul, Minnesota 55075

David Onan : 235 Gleason Lake Road
Wayzata, Minnesota 55391
The term of office of the first Board of Directors shall be until successor
directors shall have been elected and shall qualify.
(c) the successor directors to the first Board of Directors shall
be elected or appointed in the manner and by the terms provided for in the Bylaws

of this corporation.

(d) From time to time, the number of directors of this corporaticna,

as well as the types or classes of directors and the terms of office of each,

.




may be changed by vote of the members or of tha Board of Directors of this
corporation in accordance with the Bylaws of this corporation, but the nuaber
of directors shall be no less then three (3)-An nun“eg.
ARTICLE X
Members, directors, and officers of this corporation shall not be
person.-1lly liable to any extent whatsoever for obligations of this corporation.
ARTICLE Xf
This corporation shall have no capital stock, either authorized
or issued.
IN TESTMONY WHEREOF, The undersigned incorporators have Lereunto

set their hands this day of s 1975.

In the Presen~e of:

/

firmin L. Ale\andbr‘\

/Q‘dq /‘_/"-’—-—"&_ (;,-

97) ~c n?/l/fr

John E. Tiltdn
S et

Adolﬁ/Tobl r
_Ejtﬁ » heller
e

_l"_l

Ialry . Freeman

STATE OF MINNESOTA )
) ss
COUNTY OF )

On this day of
public within and for said county, personally appearad Firmin L. Alexand
Robert H. Engels, Jonn E. Tilton, olf Tobler, Jamas D. Weiler and Lar
Freeman, to me known to be the persona naned 2s incorporators and who ex
the foregoing Articles of Incorporation, and they ackno owledgad that they C"=cutod
the same as their free act and deed for the uses and purposes therein expressed.

(Notarial Seal)




BYLAWS OF
MINNESOTA ZOOLOGLCAL GARDEN FOUNDATION

ARTICLE I
Offices, Corporate Seal

Section 1.01. Registered Office. The registered office of the

corpo~ation in Minnesota shall be that set forth in the Articles of Incor-
poration or in the most recent amendment of tuie Articles of Incorpnrration or
resolutinn of the directors filed with the Secretary of State of Minnesota
charging the regictered office.

Sectior 1.02. Other Offices. The corporation may have such other

offices, within the State of Minnesota, as the “irectors shall from time to

time determire.

Section 1.03. Corporate Seal. The corporation shall have no

corporate seal.

ARTICLE II
Members and Meetings of Members

Section 2.01. Members. The members of this corporation shall
consist solely and exclusive 'y of the persons who constitute the directors
of this corporation irom time to time. When a person becomes a director of
this corporation he shall concurrently with becoming such a director, auto-
matically become and be a nember of this corporation, and when a person ceases
to be a director ;f this corporation he shall, concurrently with ceasing to be
such a director, automatically cease to be a membter of this corporation.

Section 2.02. Property. No member shall have any right, title or

interest in or to the property of the corporation.




Section 2.03. Annual Me~tings. The first annual meeting of the

members shall be held in Noyember, 1975, on a day designated by the directors.
Each subsequent meeting shall be held on the same date of the same month. or
_if that date shall fall upon a legal holiday, on the next succeeding business day.

Section 2.04. ‘Special Meetings. A special meeting of the members

for any purpose Or purposes, unless otherwise prescribed by statute, may be
called at any time by the President or by the Board of Directors or by petition

of not less than five (5) members.

Section 2.05. Pl_ce of Meetings. Each meeting of the rembers of the

cocporation shall be held at any place within or without the State of Minnesota,
designated by the directors, and, in the absence of such designation, shall be
held at the registered office of the corporation in the State of Minnesota.

Section 2.06. Notice of Meetings. Excep® as otherwise provided t;

statute and in these Bylaws, written notice of each meeting of the members,
whether annual or special, shall be given not less than f've (5) nor more than
thirty (30) days befo?e the day on which the meeting is to be held, to each member
by mailing such notice in a postage prepaid envelope addressed to the member at
the member's post office address as shown on the books of the corporation. Notice
of any meeting of merbers shall not be required tu be given to any member who
shall attend such meeting in person or by proxy. Notice of any adjourned meeting
of the members shall not be required to be given, excert where expressly required
by law.

Section 2.07. Quorum. At each meeting of the members, one—ﬂalf (1/2)
of the total number of voting members present in person or by proﬁy shall
constitute a quorum for the transaction of business, except where a greater

percentage may be required by statute.
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Section 2.08, Vo;iﬁg. At each meeting of memhers, each member shall
be entitled to one (1) vote in person or by proxy on each matter to be voted
upon at the meeting. At all meetings of the members; al& matters (except in
special cases where other provision may be made by statute or by the Articles of
Incorporation of the corporation) shall be decided by a majority of the votes cast
by the voting members present in person or by proxy, a quorum being present. Voting
shall not be cumulative. Unless demanded by a voting member present in person oOr

by proxy at any meeting, the vote on any question need not be by ballot.

ARTICLE III
Board of Directors

Section 3.01. General Powers. The property, affairs and business of

the corporation shall be managed by its Board of Directors.

Section 3.02. Number, Qualifications, and Term of Office. The first

Board of Diractors of this corporation shall consist of the fifteen (15) persons
named in the Articles of Incorporation. Following incorporation but in no event
later than November 1, 1975, the members of the first Board of Directors shall,

py written action c¢: at a meeting called for the purpose: (a) expand the Board

of Dirsctors from fifteen (15) in number to twenty-six (26) in number =rith eleven (11)

of the directors being referred to as "Appointed Directors" and fifteen (15) cf the
g P

directors being referred to as "Elected Directors"; and (b) elect the twenty-six (26)

individuals to fill these directorship positions, which twenty-six (26) individuals
may include some or all of the members of the first Board of Directors. Each of the
eleven (11) Appoirted Directors shall serve until his or her successors are appointed
in the following manner: In July of each year, commencing in 1976, the then
Chairman of the Minnescta Zoological Board created under Chapter 85 A of the
Minnesota Statutes shall appoint the successors to these eleyen (11) Appointed
Director positions aﬁd such successor Appointed Directors shall serve for a period

of one (1) year, to be succeeded by eleven (11) successive Appointed Directors
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appointed in the same manner by the then Chairman of the Minnesota Zoological

" Board for succeeding one-year terms. Appointed Directors may serve as many one-yeaus
terms as they are appointed to by the Minnesota Zoological Board Chairman. The
remaining fifteen (15) directors referred to as "Elected Directors" elected by

the first Board of Directors shall be divided into three (3) groups regarding the
length of their terms, with five (5) of such Elected Directors to sarve from the
date of their election until the annual meeting of the members occurring in November
of 1976, five (5) of such Elected Directors to serve from the date of their election
until the annual meeting of the members occurring in November of 1977, and five (5)
of such Elected Directors.to serve from the date of their election until the aanual
meeting of the members in November of 1978. At each annual meeting of the members,
commencing with the first annual megting held in November of 1976, successors to

the Elected Directors whose terms expire in the year of such annual meeting shall be
elected for three (3) year terms and each successor shali hold office until his or
her term expires and until his or her successor shall have beea elected and have
qualified, or until his or her death, or until he or she resigns. No Ele;ted Directors

may srrve for more than two (2) consecutive full three (3) year terms. but after an

absence of one (1) year from the Board, a person shall again become eligible to be

an Elected Director. At‘such time as the first Board of Directors expands the Board

of Directors of this corporation to twenty-six (26) in number and names the eleven (11)
Appointed Directors and the fifteen (15) Elected Directors, the first Board of Directors
shall instruct th> secretary of the corporation to complete Exhibit A attached to

these Bylaws and made a part hereof, thereby designating which directors are Appointed
Directors and which directors are Elected Directors, as well as the term of office

of each director.




Section 3.03. Organization. At each meeting of the Bcard of

Directors, the President of the corporation or, in his or her absence, such
person as is chosen by a majority of the directors present, shall preside as
chairperson of such meeting.

Section 3.04. Resignation. Any director of the corporation may
resign at any time by giving written notice to the President or to the
Secretary of the corporation. The resignation of any director shall take effect
at the time specified therein; and, unless otherwise specified therein, the
acceptsace of such resignation shall not be necessary to make it effective.

Section 3.05. Vacancies. Any vacancy in the 3oard of Directors
caused by death, resignation, disqualification, or any other cause, may be
filled for the unexpired term by a vote of the remaining directors (‘hough less

than a quorum), anu each director so chosen shall hold office until the

expiration of the unexpired term for which he or she was so chosen and
until his or her successor shall have been duly elected and shall qualify.

Section 3.06. Place of Mee-ings. The Board of Directors may hold

its meetings at such place or places, within or without the State of Minnesota,

as it may from time to time determine.

Section 3.07. Annual Meeting. As soon a: practicable after each annual

elaction of Elected Directors, and preferably on the same day, the Board of
Directors shall meet, at the place where such annual election of directors is
held, or at such other place within the State of Minnesota as may be designated
by the Board of Directors, for the purpose of electing the officers of the
corporation and for the transaction of such other business as shall come

before the meeting. Notice of such meeting need not be given if it is held

at the place where the annual election of directors is held, but if such annual
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meeting of the directors is to be held at any other place, such other place

shall be specified in « notice given as hereinafter provided for special

meetings of the Board of Directo-s or in a consent and waiver of notice thereof

signed by all the directors.

Section 3.08. Regular Meetings. Regular meetings of the Board of

Direct..rs shall be held quarterly in November (concurrently with the annual
meeting), February, May, and August of each year, in each instance on such day
and at such time and place within the State of Minnesota as the Board may
determine by resolution adopted by a majority of the whole Board of Directors.

Notice of regular meetings need not be given.

Section 3.09. Special Meetings; Notire. Special meetings of the

Boara of Directors shall be held whenever called by the President or by two (2)

of the directors. Notice of each such special meeting shall be mailed to

each director, addressed to the director's residence or usual pla-~e of
basiness, at least two (2) days before the day on which the meeting is to

be held, or be delivered personally or by telephnne; not later than one (1)
day befo:e the day on whicii the meeting is to be held. Each such notice shall
state the time and place of the meeting, but need not state the purposes
thereof except as otherwise herein ekpressly provided. Notice of any meeting
of the Board need not be given to any director who shall be present at such
meeting; and any meeting of the Board shall be a legal meeting without any
notice thereof having been given, if all of tne directors of the corporation

then in office shall be present thereat.

Section 3.10. Quorum and Manner of Acting. Except as otherwise

provided by statute or by these Bylaws, one-third (1/3) of the tctal number

of directors (but not less than two (2)) shall be required to constitute a
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quorum for the transaction of busincss at any meeting, and the act of a
majority of the directors present at any meeting at which a quorum is present
shall be the act of the Board of Directors. In the absence of a quorum, a
imajority of the directors present may adjourn any neeting from time to time

until a quorum be had. Notice of any adjourned meeting need not be given.

Section 3.11. Compensation. No director shall receive any

compensation for any service that he or she may render to the corporation in
his or her capacity as such director.

Section 3.12. Minra2sota Zoological Garden Director. Th~ Director of

the Minnesota Zoological Garden created under Chapter 85 A of the Minnesota
Statutes shall at all times be an ex~officio member, without voting rights,

of the Board of Directors of this corporation. Said Director shall be entitled
' to attend all meetings of the Board of Directors of this corporation and rece.ve
notice thereof. At such time as the Lirector of the Minnesota Zoological

Garden shall change, the outgoing Director shall cease to ' 2 a merber of the

Board of Directors of this corporation and the new Directer shall immediately

become a non-voting ex-officio member of the Board of Directors of this
corporation.

ARTICLT IV
Officers

Section 4.01. Number. The officers of the corporation shall be a
President, one or more Vice Presidents (if elected by the Board of Directors),
a Secretary, a Treasurer, and, if the Board shall so elect, such other offi:ers
as may be appointed by the Board of Directors. No two (2) offices except that

of Secretary and Treasurer may be held by the same person.




Section 4.02. Election, Term of Office, and Qualifications. The

officers shall be elected annually by the Board of Directors, and, except in
the case of officers appointed in accordance with the provisions of Section 4.10,
each sha'l hold office until the next annual election of officers and until

his or her successor shall have been duly elected and qualified, or until his

or her death, or until he or she shall reéign, or until he or she shall have

been removed in the manner hereinafter provided.

Section 4.03. Resignations. Any officer may resign at any time

by giving written notice of his or her resignation to the Board of Director:,
to the President or to the Secretary of the corporation. Any such resignation
shall take effect at the time specified therein; and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessavy to make it
effective.

Section 4.04. Removal. Any officer may be r2moved, either with
or without cause, by a vote of the Board of Directors at a mreting called for
the purpose, and such purpose snall be stated in the notice or waiver of
notice of such meeting unless all the directors of the corporation shalllbe
present thereat.

Section 4.05. Vacancies. A vacancy in any office because of
deatﬁ, resignation, removal or any other cause shall be filled for the unexpired
portion of the term in the manner prescribed in these Bylaws for election or
appointment to such office.

Section 4.06. President. The President shall be the chief
executive officer of the corporation and shall have general active management
of the business of the corporation. The President shall, when present, preside

at all meetings of the members and directors; shall see that all orders and
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resolutions of the Board of Directors are carried into effect; n:ay execute and
deliver in the name of the corporation any contracts or other instrumgnts
pertaining to the business of the corporation, includ;ng, without limitation,

any instruments necessary or appropriate to enable the corporation to donate

income or principal of the corporation to.or for the account of such organizations,
causes, and projects described in the Articles of Incorporation of the corporation
as the corporation was organized to support; shall have such other duties as

may from time to time be prescribed by the Board of Directors; and, in general,

shall rerform all duties usually incident to the office of President.

Section 4.07. Vice Prcsident. Each Vice Pre-ident shall have such

powers and shall perform such duties as may pe specified in the Bylaws or
prescribed by the Board of Directors or by the President. In the evant of
absence or disability of the President, the Vice President shall succeed to

the powers and duties of the President; and in the event of a vacancy in the

office of the President, such vacancy shall be filled by the Vice President
assuming such office. In the event of absence or disability but not a vacancy
in the office of any other officer, the Vice President shall succeed to the
powers and duties of such other officer.

Section 4.08. Seﬁ?eté:v. The Secretary shall be secretary of, and,
when present, shall record proceedings of meetings of the meébers and Board
of Directors; shall, when directed to do so, give propar notice of meetings of

members and directors; shall perform such other duties as may from time to

time be prescribed Ly the Board of Directars or by the President; and, in

general, shall perform all duties incident to the office of Secretary.

Section 4.09. Treasurer. The Treasurer shall keep accurate accounts

of all moneys of the corporation received or disbursed; shall deposit all moneys,
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drafts and checks in the name of, and to the credit of , the corporation in

such banks and depositaries as a majority of the whole Board of Directors shall
from time to time designate; shall have power to eﬁdorse for depesit all notes,
checks, and drafts received by the corporation; shall disburse the Zunds of

the corporation as ordered by the Board of Directors, making proper vouchers
therefor; shall render to the Presid~nt, the directors, and the members,
whenever required, an account of all his or her transactions as Treasurer

and of the financial conditior of the corporation and sh:ll periorm such other
duties as may from time to time be prescribed by the Board of Directors or

by the President; and, in general, shall perform all duties incident to the

of fice of Treasurer.

Section 4.10. Other Officers. The corporation may have such other

of ficers and agents as may be deemed n2cessary by the Board of Directors, who
shall be appointed in sucua manner, have such duties and hold their offices for

such terms as may be determinec by resolution of the Board of Directors.

Section 4.11. Compensation. No officer shall receive compensatiou

for any service that he or she may rencer to the corporation in his or her

capacity as such officer.

ARTICLE V
Books and Records, Audit, Fiscal Year

Section 5.01. Books and Records. The Board o~ Directors of the

corporation shall cause to be kept:

(1) records of all proceedings of members and directors;
and

(2) such other records and books of account as shall be
necessary and appropriate to the ccnduct of the
corporate business.




Section 5.02. Documents Kept at Registered Office. The Board of

Directors shall cause to be kept at the registered office of the corporation

originals or copies of:

(1) records of all proceedings of members and directors;
and

(2) Articles of Incorporation and Bylaws of the corporation
and all amendments the.eto.

Section 5.03. Avdit. The Board of Directors may, but shall not be

required to, cause the records and books of account of the corporation to be

audited each fiscal year and at such.other times as it may deem recessary or

appropriate.

Section 5.04. Fiscal Year. The fiscal year of the corporation shaxl
end on the last day of June in each vear, the first fiscal year ending on
June 30, 1975.

ARTICLE VI
Waiver of Notice

Whenever any notice whatsoever is required to bt given by these
Bylaws or the Articles of Incorporation of the corporation or any of the
corporate laws of the State of Mimnesota, such notice may Le waived in
writing, signed by the person or persons entitled to said notice, whether
before, at or after the time stated therein or before, at or zfter the meeting.

ARTICLE VII
Authorization Without a Meeting

Any acticn that may be taken at a meeting of the voting members
may be taken without a meeting if authorized in writing and signed by all the
voting members who are entitled to notice of the meeting for such purpose.
Any action that could be taken at a meeting of the Board of Directors may be

taken without a meeting when authorized in writing signed by all of the directors.




ARTICLE VIII
Committees

Section 8.0l. Executive Committee. There shall be an Executive

Committee of the President and not less than four (4) members of the Board of
Directors who shall be designated by the Board of Directors, pravided that at
least two (2) members of the Executive Committee shall at all times ve

Appointed Directors,as that term is used in the Bylaws. The Executive Committee

shall have full power and authority ¢~ the Board of Directors in the management

of the property, affairs and business of the corporation, provided, however, that
the Executive Committee shall sct only in intervals betwe:n meetings of the
Board of Directors and shall at all times be subizct to the control 2nd
direction of the Board of Directors.

Section 8.02. Nominating Committee. The persons who are, on the first

day of November of each year, commencing in 1975, members of the Executive
Committee, together with such two (2) non-officer members of the Board of
Directors as the President shall aproint, shall constitute the Nominating

Committee of the corporation, provided that at least one (1) member of the

Nominating Committee shall at all times be an Appointad Directer, as that term

is used in the Bylaws. The Nominating Committee shall, at each annual meeting
of the members of the corporation, commencing in 1975, nominate one (1) candidate
as a successor to each Elec:ed Director whose term expires in the year of such
meeting, and also shall have and perform such other related duties as may from
time to time be prescribed by the Board of Directors.

Section 8.03. Other Committees. The corporation may have such

additional committees, with such membership, authorities and duties, as may from
time to time be prescribed by the Board of Directors, provided that at least one
(1) member of each such committee shall at all times be an Appointed Director,

as that term is used in the Bylaws.




ARITICLE IX
Amendments

These Bylaws may be amended or altered by a wvote of the majority of
the whole Board of Directors at any meeting provided that notice of such proposed
amendment shall have been given in the notice given to the directors of such
meeting. Such authority in the Bpard of Directors is subject to the power of the
voting members to change or repeal such Bylaws by a majority vote of the voting
members present in person or by proxy at any annual or special meeting of voting
members called for such purpose, and the Board of Directors shall not make or alter
any Bylaws fixing their éualifications, classifications, term of offic2, or number,
except that the Board of Directors may make or alter any Bylaw to increase their
number.

ARTICLE X
Indemnification of Direc‘'ors, Officers, and Employees

Section 10.0l. Actions Not By Corporatioa. Except as otherwise

provided in Section 10104, this corporation shall indemnify each present or
future divector, officer, and employee of this corporatiou who now or hereaf:er
is a party or is threatened to be made a party to any tkreaterel, pending, or
completed action, suit, or proceeding, wherever brought, whether civil, criminal,

administrative, or investigative, other than an action by or in the right of this

corporation, by reason of the fact that he or she is or was a director, officer, or

employee of this corporation, against expenses, including attorneys' fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred
by him or her in connection with such actionm, suit, or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of this corporation, and, with respect to any

criminal action or proceeding, had no reasonable cause to believe his or her
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conduct was unlawful. The termination of any action, suit, or proceeding by
judgment, order, settlewent, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner whici he or she reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any
criminsl action or proceeding, had reasonable cause to believe that his or her

conduct was unlawful.

Section 10.02. {:tions bv Corporation. This corporation shall indemnify

each present or ruture officer, director, or emplcyee of this corporation who now
or hereafter is a party or is threatened to be made a party to any threatened,
pending, or completed action or suit, wherever brought, by or in the right of

this corporation to procure a judgment in its favor by reason of the fact that he
or she is or was a director, officer, or employee of this corporatioa, against
expenses, including attorneys' fees, actually and reasonably incurred by him or her

i . connection with the defense or settlement of such action or suit if he or she

acted in good faith and in a manner he or she ieasonably believed to be in or not

opposed to the best intere-ts of this corporation, except that no indemnification
shall be made in respect of any claim, issue, or matter as to which such person
shall have been adjudged to be liable for negligence or misconduct in the
performance of his or her duty.tn this corporation, unless and only to the extent
that the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all circum-
stances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which such court shall deem proper.

Section 10.03. Successful Defense. To the extent that such presen® or

future director, officer, or employee of this corporation has been successful on

the merits or otherwise in defense of any action, suit, or proceeding referred
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to in Sections 10.01 or 10.02, or in defense of any claim, issuy, or matter therein,
he or she shall be indemnified against expenses, including attorneys' fees, actually
and reasonably incurred by him or her in connection therewith.

Section 10.04. Unsuccessful Defense. Any indemnification under Section

10.01, unless ordered by a court, shall be made by this corporation only as
authorized in the specific case upon a determination that indemnification of the
director, officer, or employee is proper in the circumstances becausé he or she has
met the applicable standard of conduct set forth in Section 10.0l. Such deter-
mination shall be made (1) by the Board of Directors by a majority vote of 1 quorum
consisting of directors who were not parties to such ac’ion, suit, or proceeding,
or (2) if such a quorum is not obtainable, oc, even if obtainable a quorum of dis-
interested directors so directs, by independent legal counsel in a written opinion.

Any indemnificatic under Section 10.02 must be ordered by a court.

Section 10.05. Advance Payments. Expenses incurred in defending

or criminal action, suit, or proceeding may be paid by this corporation in
advance of the final dispositica of st:h action, suit, or proceeding as
authorized by tha Board of Directors in the manner provided in Section 10,04

upon receipt of an undertakiug by or on behalf of the director, officer, or

emﬁloyee to repay such amount unless it shall ultim~tely be determined
that he or she is entitled to be indemnified by the corpuration as authorized
in this Article X.

Section 10.06. Extended Application. The indemmification provided

by this Article X shall continue as to a person who has ceased to be a director,

officer or employee and shall inure to the benefit of the heirs, executors,

and administrators of such a person.




Section 10.07. Insurance. This corporation may, by recvolution of
its Board of Directors, purchase and maintain insurance on behalf of any
person who now or hereafter is a director, officer, or employee of this
corporation, against any liability asserted against him or her and incurred
by him or her in any such capacity, provided, that no indemnification shall
be made under any policy of insurance for any act which could not be indemni-
fied by this corporation under this Article X.

Section 10.08. Court Approval. Where court approval is required

by this Article X, application therefor shall be made by this corporation
in such manner and form as is required by Section 300.08-, Subd. 8, of the

Minnesota Statutes of 1973, as now enacted or as hereafter amended.

Section 10.09. Overriding Provisions. Notwithctanding anything
apparently or expressly to the coﬁtrary contained in this Article X, no
jndemnification, advancement, Or allowance shall be made under this Article X
in any circumstance

(1) if or to the extent that such indemnification, advancement,

or allowance would violate the provisions of Section 317.165 of the
Minnesota Statutes of 1973, as now enacted or as hereafter amended;

(2) if the indemnification, advancement, OT allowance would be

inconsistent with any provision of the Articles of Incorporation or

Bylaws, a resolution of the Board of Directors or of the members
of this corporation, or an agreement or other proper corporate
action, in effzct at the time of the accrual of the alleged cause
of action asserted in the threatened or pending action or
proceeding in which the expenses were incurred or other amounts

were paid, which prohibits or otherwise limits idemnification; or
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(3) in the event there has been a settlement approved by
the court, if the indemnification would be inconsistent with any
condition with respect to indemnification expressly imposed by the

court. in approving the settlement.

ARTICLE XI
Appointment of Agent

The Board of Directors of this corpo-ation may from time

to time appoint an individual or a corporation as an agent to carry

out the day to day affairs of this corporation, suhbject to review and
approval of the actions of such appointel agent by the Board of

Directors.
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EXHIBIT A

List of directors elected by first Board of Directors, effective date

13078,

Appointed Directors whose terms expire in July, 1976:

1.

11

Elected Directors whose terms expire in November, 1976:

1.




Elected Directors whose terms expire in November, 1977:

1,

5.

Elected Directors whose terms expire in November, 1978:

1.




June 10, 1975

RESTATED
ARTICLES OF INCORPORATION
OF
'MINNESOTA ZOOLOGICAL SOCIETY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, all of whom are citizens of the United
States, do hereby associate themselves together for the purpose of
forming a nonprofit corporation under the Minnesota Nonprofit Corporation
Act (Minnesota Statutes, 1971, Ch. 317), and to that end have adopted,
signed and acknowledged the following restated Articles of Incorporation:

ARTICLE I
The name of the corpo}ation shall be

MINNESOTA ZOOLOGICAL SOCIETY.

ARTICLE II

This corporation shall be organized for the following charitable,
educational and scientific purposes:

To assist and support the Minnesota Zoological Garden in the
accomplishment of its purposes whether through rendering financial assis-
tance or performing services or otherwise and to do all other acts and
things incidental to the furtherance of the authorized objectives of

said Garden.

ARTICLE III

No part of the net earnings of the Corporation shall inure to

the benefit of, or be distributable to, its members, Directors, officers,




or other private persons, except that the Corporation shall be authorized

and empowered to pay reasaonable compensation for services rendered and to

make payments and distributions in furtherance of the purposes set forth in

Article-1I hereof. No substantial part of the activities of the Corporation
shall be the carrying on of propaganda, or otherwise attempting, to influence
legislation, and the Corporation shall not participate in, or intervene in
(including the pubtishing or distributing of statements) any political
campaign on behalf of any candidate for public office. Notwithstanding any
other activities not permitted to be carried on (a) by a corporation exempt
from Federal income tax under Section 501(c) (3) of the Internal Ravenue _
Code of 1954 (or the corresponding provision of any future United States
Internal Revenue Law) or (b) by a corporation, contributions to which are
deductible under section 170(c) (2) of the Internal Revenue Code of 1954
(or the corresponding provision of any future United States Internal
Revenue Law).
ARTICLE 1V
The Corporation shall have perpetual existence.
ARTICLE V
The principal office of the Corporation shall be located in the
City of St. Paul, Ramsey County, Minnesota, or such other place as thes Board
of Directors may determine.
ARTICLE VI
The property, affairs and business of the Corporation shall be
managed and controlled by a Board of Directors of twenty one (21) members,
who shall be elected by class as hereinafter provided, fourteen (14) of whom

shall be elected by Class I members and seven (7) by Class II members.




3
The term of office, powers, authority and duties of the Directors, and the
times and places of their meetings, shall be as set forth in the Bylaws of the
Corporation.
ARTICLE VII

There shall be two classes of voiing members. Class I shall be
dues paying me:bers whose qualifications and manner of becoming members
shall be prescribed by the Bylaws.

Class II members shall be the members from time to time of the
Minnesota Zoological Board, or other persons selected by said Board to act
in the place of members of said Board. The total numbers of said Class
shall not exceed the number of members of said Board. .

Each class shall vote as a class for the election of the number
of Directors assigned for that Class and on the amendment of the Articles
of Incorporation. No amendment shall be adopted without the approval of
both Classes,

The manner of appointment or election of members of Class II, and
the manner of voting by each Class, shall be prescribed by the Bylaws.

ARTICLE VIII

There shall be no personal 1iability of members for corporate
obligations.
ARTICLE IX
The Corporation shall have no capital stock.

ARTICLE X

Upon dissolution of the Corporation, the Board of Directors sha]l;

after adding or making provisions for the payment of all of the
Tiabilities of the Corporation, distribute the assets to the Minnesota

Zoological Garden.




4.
ARTICLE XI
These Articles of Incorporation shall be subject to amendment or

rapeal, and new Articles may be made, by the affirmative vote of a majority

of the members of the Society in attendance at an annual meeting, or at a

special ‘meeting called for that expressly stataed purpose, except as stated
in the new Article VII.

The names and addresses of the persons who were the initial
incorporators of the Corporation on the 6th day of June, 1961, were as
follows:

Archibald G. Bush St. Paul, Minnesota
Stanley E. Hubbard St. Paul, Minnesota
Raymond M. Schneider St. Paul, Minnesota
Thomas Moore, Sr. Minneapolis, Minnesota
Roy W. Larsen Minneapolis, Minnesota
David Paper St. Paul, Minnesota
Harry L. Holtz St. Paul, Minnesota
Adolf T. Tobler St. Paul, Minnesota
Fred Manley St. Paul, Minnesota
Reuel D. Harmon St. Paul, Minnesota
William H. Oppenhaimer St. Paul, Minnesota

The fifteen persons who constituted the first Board of Directors,
commencing the 6th day of June, 1961, their addresses, and their tenures
in office, were as follows:

Donald C. Dayton Minneapolis
Thomas Moore Minneapolis
Roy W. Larsen Minneapolis
Fred W. Manley St. Paul
Reuel D. Harman St. Paul
J. G. Ordway St. Paul
Adolf T. Tobler St. Paul
Harry L. Holtz St. Paul




Oliver Skellet

B. H. Ridder, Sr.
Archibald G. Bush
Stanley E. Hubbard
Raymond M. Schneider
David Paper

W. H. Oppenheimer

St.
at.
St.
St
St.
St.
3t.

Paul
Paul
Paul
Paul
Paul
Paul
Paul

2 years
2 years
_3 years
3 years
3 years
3 years
3 years

IN WTNESS WHEREOF, the undersigned, present officers of the
Corporation, have executed these -estated Articles of Incorporation this
day of » 1975, and declare themselves the new incorporators

of this Corporation:

Notarial acknowledgment.

Term of Office




BYLAWS
OF THE
MINNESOTA ZOOLOGICAL SOCIETY
ARTICLE I
NAME

The name of this organization, which is a nonprofit corporation organized
and existing under the laws of the State of Minnesota, shall be "The Minn-
esota Zoological Society".

ARTICLE II
MEETING OF THE SOCIETY

Section 1. PLACE OF MEETINGS OF THE SOCIETY.

Meetings of members of the Society shall be held at such place as the
Board of Directors may from time to time designate.

Section 2. DATE OF ANNUAL MEETING OF THE SOCIETY.

The annual meeting of the Society shall be held on the second Tuesday
of June or at such other time and at such place as may be designated
by the Board of Directors.

Section 3. SPECIAL MEETINGS OF THE SOCIETY.

Special meetings of the Society may be called by the President or by
a majority of the members of the Board of Directors by written request
to the Secretary.

Section 4. NOTICE OF MEETINGS OF THE SOCTIETY.

Notice of each annual and special meeting of the Society stating the
time and place, and if a special meeting, the purpose thereof, shall
be sent to all members by mail at least ten (10) days prior to the

date of the meeting.

Section 5. BUSINESS TO BE TRANSACTED.

No business shall be transacted at any special meeting of the Society

except that stated in the notice of meeting.
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Section 6. QUORUM AND ADJOURNMENT OF THE SOCIETY.

At all meetings of the Society, a minimum of 20_members present and
and entitled to vote shall constitute a quorum. If such quorum is
not present, the members present may adjourn the meeting from time to
time without notice until the requisite quorum shall be present.
On all matters requiring voting by Classes, 20 Class I members shall
constitute a quorum and a majority of C1as§ LI members shall con-
stitute a quorum unless the vote of Class II members be cast by the
Secretary of the Minnesota Zoological Board as hereinafter provided,
in which case a quorum of that Class shall be deemed to be present.

Section 7. MANNER OF VOTING.

Each member shall, at every meeting of the Society, be entitled to
one vote. Votes may be cast by written proxy filed with the Secre-
tary. Class II members may authorize the Secretary of the Minnesota
Zoological Board to cast their votes on any matter upon which they
shall vote as a Class, which vote'may be cast by proxy as herein
provided.

Section 8. ORGANIZATION OF MEETINGS OF THE SOCIETY.

At all meetings of the Society, the President or, in his absence, the
Vice President, shall act as Chairperson, and the Secretary or, in his
absence, any person appointed by the President, shall act asISecretary.
ARTICLE ITI
CLASS I MEMBERSHIPS

Section 1.
This Article shall apply only to Class I members as designated in the
Articles of Incorporation and shall relate to sub-classes of said

Class.
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Section 2. QUALIFICATIONS, ELIGIBILITY AND NUMBERS OF MEMBERS.

Any person or organization, upon presenting suitable identification
and upon payment of dues, may become a member of the Society. There
shall be no 1imit as to the number of members.

Section 3. CLASSES OF MEMBERSHIP.

The Society shall offer the following classes of membership: A. In-
dividual. B. Family. C. Donor. The Board of Directors may, in
its discretion, delete or establish new classes of membership. The
Board shall set the dues which must be paid for the various classes
of membership.

Section 4. RIGHTS AND PRIVILIGES OF MEMBERS.

Each membership shall be entitled to one (1) vote on each issue which
shall come before the membership for decision. Any individual holding
or participating in any class of membership shall be entitled to par-
ticipate in any and all activities of the Society and to hold any off-
jce in the society. No property rights shall attach to memberships.
Any member may inspect all books and records of the Society for any
proper purpose at any reasonable time.

Section 5. TERMINATION OF MEMBERSHIP.

Membership shall be terminated upon failure to pay dues annually; no
specific action shall be required of a member to effect termination

of his membership.

ARTICLE IV

BOARD OF DIRECTORS

Section 1.
This Section relates only to the election of those Directors who are

elected by Class I members.




A. NOMINATION OF DIRECTORS.

A Nominating Committee of five members, not more than three of whom
shall reside in the seven-county Metropolitan Area, and not more than
three of whom shall be members of the existing Board of Directors,
shall be appointed annually by the President, with the approval of

the Board, for the purpose of nominating candidates for election as

Directors of the Society. The 1list of all persons nominated shall be

submitted to the Secretary not less than 90 days prior to the annual
meeting. Nominations may be made also by members of the Society by
the filing of a petition containing the signatures of a minimum of
five Society members. Such petition must be filed with the Secretary
no later than 60 days prior to the date of the annual meeting. The
Committee may, in its discretion, nominate only as many candidates

as there are vacancies to be filled.

B. ELECTION BY MAIL.

Directors shall be elected by mail ballot, as follows: not later than
30 days prior to the date of the annual meeting, the Secretary of the
Society shall prepare a ballot to such form as the Board may prescirbe,
containing the names of all persons who have been nominated pursuant
to Section 1 of this Article. Said ballot shall be mailed to each
member of the Society as shown on the records of the Society as of

the date of mailing. Each member shall vote for one (1) candidate

for each vacancy to be filled and shall return his ballot to the Sec-
retary ‘not later than 15 days prior to the annual meeting. The Sec-
retary shall certify to the President the names of those persons re-
ceiving the largest number of votes for each position to be filled.

The results of the election shall be announced by the President at

the annual meeting.




C. RESIGNATION OF DIRECTORS.

Any member of the Board of Directors may resign at any time by giving
written notice to the Secretary of the Society. Such resignation shall
take effect at the .date of the receipt of such notice or at any later
time specified. therin and, unless otherwise provided therein, accept-
ance of such resignation shall not be necessary to make it effective.
If any member of the Board of Directors who, within a 12 month period,
is absent from three consecutive scheduled Board meetings or one-half
of the total number of Board meetings, their membership on the Board
of Directors shall be considered terminated unless the President
chooses to intervene.

D. VACANCIES ON THE BOARD OF DIRECTORS.

A vacancy on the Board of Directors shall be filled by the Board at

any regular or special meeting. The person selected to fill such va-

cancy shall serve for the unexpired portion of the term of the vacant

office.

Section 2.
This section relates to Directors elected by Class II members. The
Secretary of the Minnesota Zoological Board shall certify in writing
the names of all persons elected as Directors by the Class II members
of the incorporation, who shall be subject to removal by a vote of a
majority of the members of said Class and shall hold office until
their resignation or removal, and until their successors are elected
and qualified. The members of said Class may, from time to time, de-
termine the time, place and manner of election of Directors, and the
certificates of said Secretary shall be conclusive as to matters

stated therein.




Section 3.

This section relates to Directors generally.

A. ORGANIZATION OF BOARD OF DIRECTORS.

At all meetings of the Board of Directors, the President, or in his
absence, the Vice President, shall act as Chairperson, and the Secre-

tary, or in his absence, any person appointed by the President shall

act as Secretary.

PLACE OF MEETINGS OF BOARD OF DIRECTORS.

Meetings of the Board of Directors shall be held at such places as
the Board may from time to time designate.

ANNUAL MEETINGS OF BOARD OF DIRECTORS.

The Annual Meeting of the Bcard of Directors shall be held at the same
place and immediately prior to the Annual Meeting of the Membership.

REGULAR MEETINGS OF BOARD OF DIRECTORS.

Regular meetings of the Board of Directors shall be held at least quar-
terly at a time and place designated by the Board. Notices of such
meetings shall be given each Director at least ten (10) days before
the day on which the meeting is to be held.
SPECIAL MEETINGS OF THE BOARD OF DIRECTORS.

Special meetings of the Board of Directors shall be held upon written
request‘of any Director stating the purpose or object thereof. Notice
of each meeting shall be mailed to each member of the Board of Directors,
addressed to him at his residence or usual place of business, at least
three (3) days before the day on which the meeting is to be held.

Every such notice shall state the time, place, and purpose of the
meeting. No business other than that stated im the notice shall be
transacted at such meetings without the unanimous consent of the mem-

bers of the Board.
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F. QUORUM AND ADJOURNMENT OF BOARD OF DIRECTORS.

Seven voting members of the Board of Directors in office at the time

of any regular or special meeting shall constitute a quorum for the
transaction of business at such meeting, and the act of a majority of
such quorum shall be the act of the Board. In the absence of a quorum,
a majority of the Directors present may adjourn the meeting from time
to time until a quorum is present. Notice of any adjourned meeting
need not be given.

G. WAIVER OF NOTICE.

Notice of any meeting need not be given to any member of the Board
of Directors if such notice shall have been waived by him in writing

or by telegram, or if he shall attend such meeting in person.

ARTICLE V

OFFICERS
Section 1. OFFICERS.

The officers of the Society, all of whom shall be Directors, shall be
a President, a Vice President, a Secretary, and a Treasurer, with such
other officers as may be appointed in accordance with Section 4 of
this Article.

Section 2. NOMINATION OF OFFICERS.

Nominations for officers shall be made by a Nominating Committee of
five members of the Board of Directors, appointed by the Executive
Committee. The Committee may, in its discretion, nominate only one
(1) person for each office to be filled. Additional nominations may
be made from the floor at the time of election.

Section 3. ELECTION AND TERM OF OFFICE OF OFFICERS.

Officers shall be elected annually by the Board of Directors for terms
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of one year. "Each officer, except such officers as may be appointed
in accordance with the provisions of Section 4 of this Article, shall
continue in office until his successor shall have been duly elected
and qualified in his stead or until he shall resign and his resignation

shall have become effective.

Section 4. SUBORDINATE OFFICERS.
The Board of Directors may appoint such other officers as it may deem
necessary, each of whom shall hold office for such period, have such
authority, and perform such duties as the Board may from time to time
direct.

Section 5. RESIGNATION OF OFFICERS.

Any officer may resign at any time by giving written notice to the
President or to the Secretary of the Society. Such resignation shall
take effect on the date of the receipt of such notice or at any later
time specified therein. Acceptance of such resignation shall not be
necessary to make it effective.

Section 6. OFFICER VACANCIES.

A vacancy in any office because of death, resﬁgnation, removal, dis-
qualification or any other cause shall be filled for the unexpired
portion of the term by appointment by the Board of Directors at any
regular or special meeting.

Section 7. PRESIDENT.

The President shall preside at all meetings of the Society and of the

Board of Directors. He shall do and perform such duties as may be

from time to time assigned him by the Board of Directors. He may sign
and execute all authorized contracts or other obligations in the name

of the Society.




Section 8. VICE PRESIDENTS.

The Vice Presidents shall, in the absence of the President, perform

the duties of that office.

Section 9. SECRETARY.

The Secretary shall perform the duties customarily required by that
office, including correspondence in the name of the Society, and appro-
priate management of legal matters.

Section 10. TREASURER.

The Treasurer shall perform the duties customarily required by that
office.
ARTICLE VI

OPEN MEETINGS

A1l meetings of the Directors or of any committee shall be open to any mem-
ber of the Society. Any member who shall request notice of meetings of all
or any of the Boards or Committees shall be notified of such meetings.

ARTICLE VII
COMMITTEES
Section 1. STANDING COMMITTEES.

These will be:
A. Executive Committee
B. Membership Services Committee
Membership Procurement
Finance Committee

Volunteer Services Committee (V.S.C.)

Education/Conservation/Research Committee

Fund Raising Committee

Publigity

Project Screening Committee
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Except for the chajrmanships mentioned above, the President will appoint
from the general membership, or from the Board of Directors, all members
and chairmen, the terms of service for all of whom will be one calendar
year, or less, as the President may direct.

Section 2. SPECIAL AND AD HOC COMMITTEES.

The President may appoint Special or Ad Hoc Committees for any pur-
pose, the terms of service to extend from the date of appointment for
one calendar year, or until such date as the Committee may be disbanded
by the President. Special or Ad Hoc Committees may be reappointed by
the President on their anniversary.

ARTICLE VIII

FISCAL AGENT

The Board of Directors may appoint a fiscal agent. In caselof such appoint-
ment, the securities or properties held or owned by the Corporation shall
be in the exclusive custody and control of said fiscal agent with full
power to hold the legal title to such éecurities and properties as may be
50 transferred to it, and when authorized by the Board of Directors from
time to time to invest and reinvest available funds of the corporation in
such securities as the Society may approve and when so authorized to sell,
transfer, convey and otherwise dispose of the properties of the Society,
both real and personal. Said fiscal agent shall advise the Board of Dir-
ectors and the Society from time to time as to the assets held by it,
shall receive and disburse all income and principal funds as directed

by the Board of Directors, and shall account to the Society and the Board
of Directors from time to time for all assets held and funds received

and disbursed. The fiscal agent shall also perform such other services

for the Society as may from time to time be agreed upon.




11s
The fiscal agent shall be entitled to reasonable compensation for his ser-
vices.
The net income of the Society shall be deposited in a separate account
to be disbursed by the fiscal agent under such general rules and regula-
tions as the Board of Directors may from time to time fix and determine.
ARTICLE IX

CONTRACTS, CHECKS, BANK ACCOUNTS, ETC.

Section 1. CONTRACTS, ETC. - HOW EXECUTED.

The Board of Directors may authorize any_officer or officers, agent
or agents of the Society, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the Society;
such authority may be general or confined to specific instances and,
unless so authorized by the Board of Directors, no officér, agent, or
employee shall have any power or authority to bind the Society by

any contract or engagement or to pledge its credit of to render it
liable pecuniarily for any purposé or to any amount.

Section 2. LOANS.

No loans or other indebtedness shall be contracted on behalf of the

Society unless specifically authorized by the Board of Directors.

Section 3. CHECKS, DRAFTS, ETC.

A11 checks, drafts, or other orders for the payment of money, notes,
or other evidences of indebtedness issued in the name of the Society
shall be signed by such person or persons in such manner as shall be
from time to time determined by the Board of Directors.

Section 4. DEPOSITS.

A11 funds of the Society shall be deposited from time to time to the

credit of the Society in such banks, trust companies, or other deposi-

tories as the Board of Directors may designate, or if there be a
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fiscal agent with him, and shall be disbursed under such rules and

regulations as the Board of Directors may form time to time deter-

mine.
ARTICLE X
FISCAL YEAR
The fiscal year of the Society shall be June 1 through May 31.
ARTICLE XI

——

AMENDMENT OF BYLAWS

The Bylaws of the Society shall be subject to amendment or repeal, and
new Bylaws may be made by the Board of Directors at a special meeting

called for that expressly stated purpose.




HISTORY OF THE MZ

Como Zoo Volunteer Committee set out To procure a zo0 director and to raise
money for the improvement of the Como Zoo.

Tha Minnesota Zoological Sociesty was incorporatzad to establish a year-round,
modern zoo for St. Paul.

A metropolitan area zoo vas proposed after studies indicated that Como Zoo
could not be expanded into a major zoo facility.

700 bill failed in the Legislature. However, Metropolitan Council's Zoo
Advisory Committee submitted a report and recommandations that were basis
for 1969 legislation.

Legislation passed creating the linnasota Zoological Board, appointed by
the Governor and $500,000 was authorized 'to davelop 2 master plan for tha MZG.

Site selection
Funding for the zoo bill failed by onz vote in the legislature.
Revised master plan was presented and the bill passad tae legislature and
was signed by Governor Anderson allowing for 523.025 million in bonds with
$2.350 million additional matching funds for the construction of the HMZG.
Right now, every dollar donated to thz zoo is worth two.

(October) - First money voted to I.S.I1.S. through AAIPA.

(January) - Program implementation of [.S.1.S. bagan with hiring of the System
11y
.ianager.

1974 (May 26) - Groundbreaking.

1975 (July)- Incorporation of the Minnesota Zoological Garden Foundation.

1976 - Comoletion of first buildings. Zoo staff moves to site. OSudgatl increasad to
$23,143,763. :

1977 (spring) - Plant acquisition bagan.

1977 (summar) - Move into main complex. Animal acquisition bagan. Zoo Rida construc-
tion hegan. Budgat increase to 329,259,009.

1977 (fall) - Censtruction is completed.
1977 (winter) - Essential completion of phase one construction.
1973 (May) - Grand Opening of IZG.

Plans for a major zoological gardan in Minn2sota date back several y2ars. The initial
concents centered around an expandad Como Park Zoo. Sudbsequent studies by the Minnasota
Society, the Citizens Leagu2, and tha Matropolitan Council's Zoo Advisory Committes were
undartaken from 1964-1368. Each study concluded that a zoological gardan would fill a
massive cultural void in the region, that it would be economically viable, and that it
vould bring a host of benefits ranging from increased tourism, to enrichmant of educational
expariences, to providing a major contribution to "quality of living" standards in th2 area.
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Basad upon collective racommandations, legislative action was sought to fund and

establish a facility through state tax revenuss. The 1969 legislature accepted in

principle the concapt of a major zecological garden and appropriatad funds for developmant
of 2 master plan for the first "state zoo" in the United States. An elevan member governor-
apnointed Minnasota Zoological Board was created to study, plan and acquire a site
(subsequantly selected in 1971). The 1973 legislature approved 2 mastar plan and approved

a bonding praogram for the development of the zoo. Dakota County acquired the primary

site and contributed it to the state. Construction comencad on May 1, 1674 with tne

first pnase schaduled for completion in 1977. Opening day is scheduled for #ay 1978.

10/77




: o.nnny Caxe Aidge Roacd
e Lutay MN 53125
472-9000

July 17, 1978

Mr. Thomas T. Triplett, Senate Counsel
State of Minnesota

480 State Office Building

St. Paul, Minnesota 55155

Dear Mr. Triplett:

This letter is in response to your letter of June 26, 1978, inquiring about the
relationships between the Minnesota Zoological Garden (Garden) and three related
corporate entities: the Minnesota Zoological Garden Foundation (Foundation);
Minnesota Zoological Society (Society): and Minnesota Zoo Ride, Inc. (Zoo Ride) .

All three corporations are separately organized, have their own offices and
administrative structures, and maintain their own records and operations
without direct services, staff support, or facilities being provided by the
Minnesota Zoological Garden, except as may be provided by contract such as the
management contract with Minnesota Zoo Ride, Inc.

Each of these organizations provides a specialized support secrvice to the
Minnesota Zoological Garden, but the nature of that service differs in each
case.

1 also note that most of your questions are legal in character, and that both
the Attorney General's office, particularly Mr. Rick Slowes, and attorneys
for the corporations, will be in a better position to assist you with those
legal questions. I have taken the liberty of providing Mr. Rick Slowes

with a copy of your letter, and would be pleased to work with you, Mr. Slowes,
and attorneys for the separate organizations in securing specific answers.

Brief policy or historical responses to some of the questions raised in your
letter are as follows:

A. The Minnesota Zoological Garden Foundation

The Foundation was created as a way to assist the Minnesota Zoological
Garden in active fund development. The Board had an obligation to
raise matching funds, pursuant to the initial bonding authorization

to the Minnesota Zoological Garden. The Board was advised that they
could raise and receive money but under the State Constitution could
not spend State funds for things such as the personnel necessary to
raise those funds.
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The Foundation was also expected to have greater credibility than
a government agency in securing gifts and donations from some
potential donors. =

Attorneys for the Foundation recommanded the joint board arrangement

in order to assure the special qualification of the Foundation under
Internal Revenue provisions. Since the Foundation activity is restricted
to service as a support group to the Board, the Board sees no conflict

of interest in Board members serving on both bodies. No membars of the
Foundation Board are compensated for their Foundation service.

The answers to your guestions 3, 4, and 5 can best be provided by the
Foundation, and I would direct you to Mr. Robert Voigt the Executive
Director of the Foundation. I am attaching copies of the most recent
copies of Foundation Bylaws in the Board's possession. Our records
indicate that as of June 30, 1978, the Foundation has secured commit-
ments of $1,762,224 from the time it was first created, and that of
that amount, the Foundation has actually received $968,287.

The Minnesota Zoological Society

The Society is an organization that existed prior to the creation

of the Garden. 1Its purpose is to create an interest in zoological
issues generally and the Minnesota Zoological Garden specifically.
It is a membership organization that provides broad citizen parti-
cipation by over 10,000 individuals. The Society serves to promote
knowledge about and interest in the Garden. It provides a major
resource by identifying and providing volunteers to assist in out-
reach programs such as the Speakers Bureau and the internal informa-
tion volunteers. At one time, the Minnesota Zoological Society

was recognized as the advisory group which is statutorily authorized
under Section 85A. As an advisory body to the Board, the potential
for conflict of interest is reduced.

The Garden would not be able to provide the kind of support and services
provided by the Society even with statutory authorization. Since the
Society again is a separate corporate entity with its own offices, I
would direct you to Ms. Chase Davies, Executive Director for the Society.
Materials, services, and facilities are not provided to the Society
except as necessary to train and supervise the volunteers providing

a direct service to the Garden or related to a special Society function
at the Zoo. Reimbursement of special costs for special functions is
provided under the reciprocal agreement. Since the Attorney General's
office did review the employee status of the Zoo volunteers, I would
suggest you contact Mr. Rick Slowes regarding those issues.

Automated Transportation Svstem

Minnesota Zoo Ride, Inc. is a separate corporate entity created exclusively
to assist Universal Mobility, the ride contractor, in developing a finance
package.
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The impact of the final agreements is that:
Zoological Garden will own and operate ths
control over all levels of service, costs,
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(1) The Minnesota
Zoo Ride with full
and income (Sees the

Installment Purchase Contract); (2) If the Minnesota Zoological
Garden failed to make the payments, Minnesota Zoo Ride, Inc.

would be entitled to come in and operate with som2 limited
controls over the charges that might be made (See the Concession
Contract); and (3) The obligations issued by Smith Barney are in
no way obligations of the State. Smith Barney has provided a
private finance contract for Minnesota Zoo Ride, Inc. on behalf
of the Board. Smith Barney in turn may privately resell shares
of the contract. The State obligation is only for the installment
purchase payments.

Again legal counsel recommended that in order to secure the
appropriate tax status for the Minnesota Zoo Ride, Inc., it was
necessary to provide the interlocking Board relationships.

Several studies have assisted the Garden in developing projections
about the potential use of and return from the zoo ride. Based
upon those studies, it is reasonably projected that the income
from the ride itself will cover the basic operating and purchase
costs. In addition, the Zoo will receive several hundred thousand
dollars in additional income because of the increased attraction
factor in having the ride. This income would be at the gate and

related food, gifts, and parking income.

has bsen advised by representatives of the Attorney
Office liability insurance at the Zoological Garden

be appropriate since the Garden is covered by the seli-
fund and the statutory limits on liability.

The Board
General's
would not
insurance

In my opinion, the three related organizations have provided in the past and
will continue to provide in the future significant benefits to the Minnesota
Zoological Garden and that the relationships have been carefully cdaveloped and
controlled. If you still have questions after consulting with appropriate legal
counsel, please advise me. I believe all issues can be effectively answered,
and would be pleased to work with you if there are unanswered questions.

I would direct you to Mr. Rick Slowes for his legal evaluation of these relation-
ships. He has in his possession the complete documentation for the Zoo Ride
transaction.

Yours very truly,

O o o
| .

-~ Gerard D. Hegstrom
Chief Operating OffYcer

GDH:pn

U. S. Seal, PhD.
Robert Voigt
Chase Davies

Rick Slowes
Tom Hay
John G. Hoeschler

cc:
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POLICY ADVISORY COMMITTEE

The Minnesota Zoological Garden presently has statutory authority

for appointment of an official advisory committee composed of Society
members and other interested individuals. In separate consideration,
it has been suggested that the Foundation and Society need to have a
closer, more active relationship to the Zoo Board in order to assure
close coordination and communications. Foundation involvement is
particularly important in the capital improvement planning and funding
approaches. :

One alternative that could provide that kind of coordination and involve-
ment is for the Society, Foundation, and limited other individuals to

be represented on a Policy Advisory Committee to the Minnesota Zoological
Board. The following outline describes such a committee.

Membership:

Nine total members, three to be appointed by the Minnesota Zoological
Society, three to be appointed by the Foundation, and three to be
appointed directly by the Minnesota Zoological Board.

Charge:

To provide prior review of identified Zoo Board policy issues so that
the Zoological Board will be assured of advice and coordination of
efforts. Further, to review such issues as may be appropriate from

the Society and Foundation to assure coordination and communication.

Meetings:

Meetings to be held at least monthly with staff assistance to be
provided by the Minnesota Zoological Garden.

Compensation:

Authority to provide per diem and mileage for official members of the
Advisory Committee should be sought.

Zoo Board Relationship:

The Committee Chair shall be appointed by the Chairman of the Minnesota
Zoological Board in the same fashion as other committee chairs. The
Committee Chair (or designee) shall sit ex-officio as a member of the
Zoo Board but without the right to vote. The Committee shall report
directly to the Zoo Board.

Issues Requiring Prior Review:

The Zoo Board may assign, or the Committee may request and the Zoo
Board grant, prior review authority over any policy matter affecting




the Zoological Garden. Initially, right of prior review shall exist
for the following: Capital Improvement Plans; plans for marketing/
promotion/patronage development and income; fund development programs
and donor recognition; and capital budgets. In addition, the relation-

ship between the Society and the Foundation on membership and fund
development efforts should be considered by this Committee.
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