Yes. 2014-04-03
RESOLUTION OF THE BOARD OF CLARK COUNTY COMMISSIONERS
APPROVING THE ISSUANCE PUBLIC FINANCE AUTHORITY EDUCATIONAL
' FACILITIES REVENUE BONDSIN A MAXIMUM AGGREGATE PRINCIPAL
AMOUNT OF $6, 500,000 FOR THE PURPOSES OF FINANCING AND REFINANCING
THE COSTS OF ACQUISITION CONSTRUCTION IMPROVEMENT
RENOVATION, REMODELING FURNISHING AND EQUIPPING OF CERTAIN
EDUCATIONAL FACILITIES AND' CERTAIN OTHER' MATTERS RELATING
THERETO -

WHEREAS, First Church of God of Vancouver Washmgton a Washington nonprofit
corporation (the "Borrower"), an organization described in- Section 501(c)(3) of the Internal
Revenue Code of 1986 (the "Code"), has requested that the Public Finance Authority (the
"Authority") participate in the issuance of one or more series: of educational facilities revenue
bonds in an aggregate principal amount not to exceed $6, 500 ;000" (the "Bonds") to be used to
(a) currently refund all of the outstanding Colorado Educatlonal ‘and Cultural Facilities Authority
Adjustable Rate Demand Revenue Bonds, Series 2009 (ngs Way Christian School Project)
(the "Prior Bonds"), the proceeds of which were used for (1) ﬁnancmg certain routine capital
' expendltures of the Borrower, including but not limited to,. improvements to the elementary
gymnasrum acoustical treatments and sound system for. the high school gymnasium, roof
maintenance, parking lot improvements, ‘new signage, computer labs and a new security system
all located on the campus of the mdependent K-12 school operated by the Borrower known as
ng s Way Christian School located at 3300 NE 78th Street in' Vancouver, Washington 98665
~ (the- "Campus "); and (i) reﬁnancmg certain prior indebtedness of the Borrower incurred in
acquiring, constructing and equipping various educational facilities for the Borrower, including
but not limited to an approximately 65,000 square foot building ‘containing administrative
offices, a gymnasium, a kitchen, a lunchroom, common areas, classrooms and laboratories, art,
music and computer rooms, a library and media center, storage rooms, elevator and athletic and
weight training facilities all located on the Campus (collectlvely, the "Prior Project"); (b) finance
and reimburse the Borrower for the costs of acquiring, constructing, improving and equipping
certain educational facilities of the Borrower, including but . not limited to the construction-and
equipping of an athletic field with synthetic turf, improvements to transportation infrastructure,
and upgrades to elementary, middle and high school classrooms and related facilities, all located
on the Campus (the "Series 2014-Project," and together with the Priof Project; the "Project"); and
(¢) pay certain costs of issuance of the Bonds and of refundmg the PriorBonds; and

WHEREAS, the proceeds of the Bonds will be loaned by the Authority to the Borrower;
and

- WHEREAS, the Project is or will be owned and operated by the Borrower and located at
3300 NE 78th Street in Vancouver, Washington, in the County of Clark, Washington (the
"County"); and

WHEREAS, pursuant to Section 66.0304(11)(a) of the Wisconsin Statutes, prior to their
issuance, bonds issued by the Authority must be approved by the governing body or highest
ranking executive or administrator of the political jurisdiction within whose boundaries the
project is to be located; and
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WHEREAS, pursuant to Section 147(f) of the Internal Revenue Code of 1986 (the
"Code"), prior to their issuance, the Bonds are required to be approved by the "applicable elected
representative” of the- governmental unit on whose behalf the Bonds are expected to be issued
and by a governmental unit having jurisdiction over the entire area in which any facility financed
by the Bonds is to be located, after a public hearing held following reasonable public notice; and

WHEREAS, the Borrower has requested that the Board of Clark County Commissioners
(the "Board of Commissioners!') approve the financing and refmancmg of the Project and the
issuance of the Bonds solely for the purpose of permitting the Public Fmance Authority to satisfy
the public approval requirement of Section 147(f) of the Code and the requirements of Section 4
of the Amended and Restated Joint Exercise of Powers Agreement Relating to the Public
Finance Authority, dated as of September 28, 2010 (the “Joint Exerc1se Agreement”) and Section
66.0304(11)(a) of the Wisconsin Statutes; and

WHEREAS, the Project to be financed and refinanced with proceeds of the Bonds is
located within the territorial limits of the County; and

WHEREAS, the members of the Board of Commissioners are the elected legislative body
and are the applicable elected répresentatives of the County; and :

WHEREAS, there has been published, at least 14 days prior to the date hereof, in a
newspaper of general circulation within the County, a notice that a public hearing regarding the
Bonds would be held on the date hereof; and

WHEREAS, such public hearing was conducted on this date by the Board of
Commissioners, at which time an opportunity was provided to interested parties to present
arguments both for and against the issuance of the Bonds; and

WHEREAS, it is intended that this resolution shall constitute the approval of the issuance
of the Bonds and the Project required by Section 147(f) of the Code; and

WHEREAS, each and every statement of fact or statement of any applicable law,
mcludmg any provision of the Code or provxslon of the Wisconsin Statutes, contained in the
foregoing recitals (other thanthose contained in. the fifth-to-last recital and the third-to-last
recital) reflects information provided solely by the Borrower to the Board of Commissioners and
does not constitute a representation by the Board of Commissioners, any member of the Board of
Commissioners or Clark County, Washington;

NOW THEREFORE, BE IT RESOLVED AND ORDERED by the Board of Clark
County Commissioners as follows:

1. The Board of Commissioners hereby approves the issuance of the Bonds by the
Authority for financing and refinancing the Project solely for the purpose of permitting the
Public Finance Authority to satisfy the public approval requirement of Section 147(f) of the
Code. -1t is the purpose and intent of the Board of Commissioners that this Resolution constitute
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approval of the issuance of the Bonds by the applicable elected representative of the Project
Jurisdiction, which is the governmental unit having jurisdiction over the area in which the
Project is located, in accordance with Section 147(f) of the Code and Section 66.0304(11)(a) of
the Wisconsin Statutes and Section 4 of the Joint Exercise Agreement. Clark County,
Washington, shall not bear any respon51b111ty for the validity or tax-exempt status of the Bonds,
the debt service on the Bonds or-any other matter related to the Bonds.

2. The officers of the County are hereby authorized and directed, jointly and
severally, to do any and all thmgs and to execute and deliver any and all documents which they
deem necessary or advisable in order-to evidence the public approval of the issuance of the
Bonds provided by this resolutnqn

3. This resolution shall -take“.effect ir_nmediately_upgp its adoption.
e |
Dated this i0 day of June, 2014.

BOARD OF COUNTY COMMISSIONERS
- FOR CLARK COUNTY WASHINGTON

ﬁm}%a ﬁ”ﬂ/ ‘ By: //)714 W/

Clerk of the Board/ Tom Mielke; Chair
Approved as to Form Only '

ANTHONY F. GOLIK By:
Prosecuting Attorney David Madore, Commissioner

: By:
Deputy Prosecyfing Attomey Edward L. Barnes, Commissioner

- 1/3577662.3
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EXHIBIT II
Copy of the Authority’s Amended and Restated 'Joint Exercise of

Powers Agreement and Wisconsin Attorney General’s letter
approving the formation of the Authority
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PUBLIC FINANCE AUTHORITY

EXHIBIT I
JOINT EXERCISE AGREEMENT

AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT
RELATING TO THE PUBLIC FINANCE AUTHORITY

THIS AGREEMENT, dated as of Scplvmaber 28, 2010, among the pantics executing this
Agreeent (all such parties, except thase which have withdrawn as provided herein, are referved
10 as the “Memhers” 2ud those pariies initially executing this Agreement are referred o us ihe
“Initial Members™):

WITNESSETH

WHEREAS, on June 3¢, 2010, the initial Members entered info a Joint Lxercise of
Powurs Agreement Relating 16 the Public Finence Authority (“June 30, 2010 Agreciment™); and

WHEREAS, the initial Members desire 1o enter inlo this Amended and Restited Join
Exercise of Powers Agresinent, which Apreement amends only Seetion 3(T)(5) and Section 8 of
the June 30, 2010 Agreement as set forth hereing and

WHERBEAS, pursuant to ssctions 66.0301 ané 66,0303 ol the Wisconsin Siaiutes (and
together with section 66.0304, in each case in eflect as of the date heseof and as the same ey
from time 10 time be amended or supplenented, the “Joint Exercise of Powers Law™), two or
more mimicipalitics, which may include monicipalities of other states than the State of
Wisconsin (the “State”), may by contract creale a commission lor the jeint axercise of any power
or duty required or suthorized by Jaw including section 66.0304; ind

WHEREAS, each of the Members is a “municipality” as that term is defined in seclion
66.0301 of the Joint Exercise of Powers Law, and each Initial Member is a political subdivision
located in the State; and

WHERHAS, each of the Memabers is empowered by law lo promote economic, cultuial
and comnunity development, iscluding, withour Bmition, the promotion of epportunities for
the crention or cetention of employment, the stimulation of cconomic activity. the increase of the
ux bese, and the promotion of epportunitics for cducation, cultural improvement and pubiie
health, safety and peveval welfare, which may be accomplished by vavisug means; and

WHIEREAS, each Member is also empowercd by Jaw 1o scquice and dispose of real and
personal propeity [or o public purpose: and

WHEREAS, section 66,0304 provides that g commission crented 3 provided in that
scetion 38 a unil of govermnent, snd a body corporate and politic, that is separate and digtinct
feom, and indepeudent of, the State and the Members, wnd, n addition to other powers, shall
have the powers sel forth in that seetion 66.0304; and

WHLEREAS, a commission Jescribed in the preceding WHERAS clause is empowured
o ixsue or execude bonds, neles, or other obligations or cenificates of’ purlicipavoen or lewse-
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purchase agreements (herein “Bonds™), and o underlake financing or refinancing of projects as
defined in section 66.0304 located within or vutside of the State; and

WHEREAS, the Menmbers have determined 10 spc cilically auwthorize a commission under
this Agreement to izsue Bonds and 1o exercise other related and appropriate pnwcn prwsuant i
the Joint Exercise of Powers 1Law or any other applicﬂble law; and

WHEREAS, it is the desire of the Members to use the commission created vnder the Joint
Exercige of Powers Law fo undertake the Anancing andfor refinancing of projecty, as that term is
- defined in section 6¢.0304(1)(g) of the Wisconsin Statutes, of #ny uafwre, including, but not
limited 1o, any vapiial imprmemcm purchase of reccivables, propexty, asscts, camnoditics,
bonds ar other revenue sireams or relited assets, working capital program, or liability or cther
insuraiice progrunt, lecated within or owtside of the State, and 10 undertake ail vadiety of actions,
cllorts or contracts refated - or ancillary te such financings or refinancings, inchuling by
facitiiating the use of existing or new linncsal insiruments and mechanisms; and

WHEREAS, by this Agreemeat, ecch Membar desives to create and establish »
conuission . knowu as the "Public Finance Authoriiy” for ihe purposes set forth herein and o
cxcrcise the powers. provided herein; and

WIEREAS, each Member hus suthorized enlering into this Agreement by jts g()vcming
budy; and

WHEREAS. this Agrcemanf has been submificd o the Attorney General of the State,
wio bay determined that it is in proper form snd compatible with the laves of the State; and

NOW, THEREFORE, the Membors, for and in consideration of the muiuai promises and
ayreesnents herein contained, do agree as follows:

Section 1, Purposc.

This Agreement is a contract entered into pursumil (o the provisions of the Jount Excreise
of Powers Law. The purpose of this Agreement is to establish a commission for the joint
exercise of any power or duty of Members required or authorized by law and for the exercise of
additional powers given 1o such o commission_ under the Joint Exercise of Povers Law or any
other applicable faw, including, but not lunited to, the issuauce of Bonds for any purpose or
activify permitted under the Joint Exercise of Powers Law or any olher applicable law. Such
purpose will be accomplished and said power exercised in the manner hercinafter set forth,

Section 2. Tervn. -

This Agreement shall beconre cffective in accordance with Section 17 as of the date
horeof ard shall sontinue it lvll faree and effect vntil such time as it is fenminated in writing by
all the Members and torminsiion is approved by the Attarney Gesteral of the State as provided in
the Joint Excrcise of Powers Law; pravided, however, that this Agreement shall no! termminate or
be terminated until all Bonds issued or caused 16 be issuod by the Commission {(defined halov)
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shali no longer be oulstanding under the tevins of the resolution, indenture, trust agreement or
ather instrument pursuant o which sweh Bonds are issued,

Seetion 3. Comnussion,
A, CREATION AND POWERS OF COMMISSION.

Pursuant to the Joint Exercisc ol Powers Luw, there is hereby created a
commission (o be known as the “Public Finance Authority” (the “Commission™), ond suid
Conunission shall ba a unit of government, and u body corperafc and politic, that is
separate and distinet from, and independent of, the-State and the Members, s debts,
Jiabilities and obligations do net constitule debis, tiabilitics or obligations of the State or
any Membars,

B. BOAKI.

- The Commission shsll Le govarned by the Roard of Directors (the "Board,” or the
“Directors” and each a "Dircctor™) which shall cousist of seven (7) Directors. The Board
shall be the administering agency of this Agreement and, ay such, stall be vested with the
powers sei farth herein, shall administer this Agreement in accordance with the purposes
aid functions provided herein antl stiall otherwise exercise all powers get forth  fhe
Jvint Exercise of Powsrs Law on the Commission’s behalf,

A mgjonty of the Directors shall be public officials or curvent or former
cmpioyces of a political subdivision ihat iz located i the Stafe.  The Initial Members
shall appoint the initial Directors, by majority vote, baged upon nomination of four (4)
Directors from the Wisconsin Counties Associgtion, and one (1) Divector each from the
Notionnd Leagne of Cities, National Assucintion of Countie$ and- League of Wisconsin
Municipalities. For pirposes of appointing ihe istial Direstors, the mayor and/or county
hoard chair shall have the authority to act on behall of an Initial Meober,

The Dirceiors shall serve siaggored three (3) year teams.  The initiad Directors
nominated by the Nationa! League of Cities aud National Agsociation of Countics shull
gerve a ferm ending Junc [, 2011, The initial Director nominated by the League of
Wisoonsin Municipalitics and one (1) of the Inidal Diveclors nomimated by the Wisconsiu
Counties Askociation shafl serve a teonn ending Junc 1, 2012, The remaining three (3)
Hrectors nominated by the Wiscansin Countics Assaciation shall gerve a term ending
June 1, 2013. Successors to such Directors shall be selected by majority vote of the
Board based upan nomination from the organization thal naminated the predescssor
Dircetor and shall each serve a term of three (3) years. Any appointment to §ill an
unexpired terny; however, shall he far the remainder of such unexpired term, The tesn of
office specified hercin shall be applicable nnless the teru of office of a Director is
erminated as hereinafler provided, and provided that the lonn of sny Diccctor shall not
exphre unti! o successor thercto has been appotited as provided heruin.

Fach of Wisconsin Counties Association, National League of Uities, Mationat
Assecinfion of Couastics and League of Wisconsin Municipalities inay sominate an

o
3
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alternate Direstor for cach Direotor it nominates and the Board shall, upon aomination,
acl to appaint ar disapprove of such somination(s). Such altemate Dirccior may act as 2
Director in place of aud during the absence or disability of such regulerly appointed
Ditector. Ali references in this Agreement (0 any Director shall be deemed to reler (o
and include the applicable alternate Director, if any, when so acting in place of a
regularty wppointed Director.

Kach Director or alternate Director muy be removed and replaced at any time by
the Board upon recommendation of the applicable organization that nominated the.
Ihrector,

Dircctors shiall be eatiiled 1o achmbursement for any actusi and eecessary
expeitses incarred in conncaiion with serving as a Director, if ihe Board shall determine
that such cxpenses shall be reimbursed and there are upencumbersd funds mailable for
such purpose. The Board may establish a per diem snd/for expense reimbursemant policy
by resolution.

. OFFICERS; DUTIES; OFFICIAL BONDS,

The officers of the Commission shall be the Clair, Vice-Chait, Secretary und
Treasurer (defined below). The Roard, in its capacity as administering agent of this
Aprcoment, shall clect a2 Chair, a Vice-Chair, and a Secretary of the Commission [rom
among Direclors to serve until such officer is re-elected or a sieecssor (o such office is
clected by the Board. The Board shall appeint une or more ol its afficers or amployees to
serve as treaswrer, anditor and conirofler of the Conmission {the “Treasurer™), to serve
until such officar is re-electod ar o successor to such office is eleciud by the Board.

Subject to the applicable provisions of any resolution, indenture, trust agreement
ot other instriment auwthorizing or securing Bonds (ench such resoiution, indentune, irist
agreement, instcument being herein referred 10 as an “Indentme”y praviding for o trustee
or other fiscal ngeni, and except as way otherwisc be specified by resolution of the
Board, the Treasurer is designated as the depositary of the Commission 10 have cusiody
of all money of the Commission, from whatever source devived and shall have the
posers, dutics pod responsibilities specified in by-kuavs or by resolution.

The Treasurer of the Conunission is desiguated us the public officer or person
who has charge of, handles, or has access to ary property of the Commission. and such
officer shall file an oflicial bond with the Secretnry of the Commission in the ainount
specified by resolution of the Board buf i no event Jesy han $1,000, wiich amount may
be paid by the Board, '

The Board shall have the power o appoint such other committees. officers and

cmployees as it may deem neecssary andd 1o retain independent counsel, adininistrtors,
consullants atxl accouniants.

“The Board shall have the power, by resolution, to the extent peemitted by the Joint
Exercise of Fowens Law or any other applicable [aw, 10 delepate any of its functions 1o

4
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ong or more of the Direcims or oflicers, employces, administrators or agents of the
Cownmission and to cause any of said Dircctors, officers, empk)yccs' or agents 1o take any
actions aud executs auy documents o instruments for and in the nnwe and oo behall of
the Board or the Commission,

0. MEETINGS OF THE BOARD,

M Meetings Genprally

All meetings of the Board, including, withous limitation, regular,
‘ldJDul‘nC‘d regular,; special, and adjourncd special mectings shall be cuiled,
noficed, itdd and conducicd (whether in person or by lelcconﬁ.rcnct:) in
accordance with the provisions of the Wisconsin Open Meetings Law,
Wis, Stat. § 19 81 et seq. (the “Open Méeetings Law™).

(2 Repular Meetings.

The Board shall provide for its segular meetings: provided,
however, W shall hold st least one regular meeling each year. The date,
hour and place of the hoiding of the regular mectings shall be fixed by
rescrintion of the Boand, To the extent permitted by the Open Meetings
Law. such mcctm;,s ruary be held by telephone conference or other remote
access technology as approved by ihe Board.

3 Special Mcélingg.

Qpc\,ml meetings of the Board may. be called in accordance with
the provisions of the Open Meetings Law. o the extent permitted by the
Open Meetings Law, such meetings may be held by telephone conference.

(43 Minumtes.

The Scevctary of the Commission shall cause to be kepi minutes of
the regular, adjournmed regular, special, and adjourned speciat mectings of
the Board and shall, a3 syun as possible after each meegting, cause & copy
of the minutes to be forwarded fo e’mh Direetor.

{5}  Quorum.

Any three (3) Direcfors shall constitute a guorum  for the
iransaction of business provided. however, thal at lcast two {2) of the
Directors at-any mesting must he public officiala ar currcat or former
employes of a politicat subdivision that is logated-in the State. No action
ay be taken by the Board except upon the ﬂﬁ!t'ﬂraﬂ‘/(. vote of ¢ mujority
of the Dircctors present, except thai less \hau & quarum may adjourn @
meeting 1o ancther tune and place,

‘A
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T BY-LAWS.

S The Commission may adopt, from tune 1o {ime, by resolution of the Board such
_ by-laws for the conduct of its meetings and affairs as the Board niny detormine o be
: necessary or copvenient.

Sectiond.  Powers.

The Commission shall have the power, i its owh name, 1o exercise any powers or duiies
of the Members requived or. mnhoumd by law and to cxercise all additional powers given {0 @
CUI)L“HS;IQ]I under any law, mc!udmg, bl not limited to, the Joint Excicise of Powers Lavw, for
any purpose awthorized under'this Agnx.mcm Such powers shall islude the powers specilicd in
this-Agreement and may be cxu‘m:.d in the manner and according to the method provided in this
Agreemett. The Commisstun is heceby authurized-to do all acts necessary or convenient for the
excreise of such power, incliding. b not limited o, any or all'of the foliowing: to maks bd
ailer into conlracds; to employ agents and employees; to mequire, construct, provide for
maintenance and operation of, or maintain and oparate, iy buildings, works, improvements,

couipment or furnishings; 1o require, held ‘or dispose of property wherever located: to excreise
the power of condemination of property located in the State within the jurisdictional boumdarics
of the Members: 1o incur debts, liakilities or obligntous; to receive gifts, coniributions and
_ donations of groperty, fands, services, and other forms of assistunce from persons, finms,
S corpumlions or any govenuncmal crtity; fo sue und be sued in its oWl naing; o nwake grants to
goversmental and nonprotit orgnmmﬂom to accomplish any of its purposes; to estnblish and
collect fees; and genernlly to'do any und all ihings necessary or convenient to accomplish ity

a purposes.

Without limitmg the genemlity of the foregoing, the Commission may issuc or cRuse (o
be issted Bonds, and. pledge any pioperty or revenues as secwily o “the-cxtent permitied under
the loint Exercise of Powers Law, or any other rpphicable provision of law;: prowd(-d, lowewver,
the Commission shali not issie Bonds (o finance any capitad improvemeni projeci unless one or
mare political subdivisions (“Appruvmg Ageney”), within whose bounduries-the project 15 1o be
located, as and (o the extent required by the Joint Exercise of. Powers Law, shatl have approved
the [inaucing of the project. ‘Such approval oy be evidenced by, resotution, curtificatc, arder,
report of such ather means of written approval ss muy be setected by the Approving Agency. No
such approval sisall be rcqm"ed in connceiion with Honds that nare xs.sucd to refund Bords
jreviously issued.

Section S, Kiscal Year.

For the porposes of this Agreament, the term “Fiscal Year™ shall mean the fiseal year as
estgblizhed from time 10 time by resolution of the Board, being, at:the date’of this Agreement, the
period from Janvary 1 te and ineluding the following December 31; cxcept for the firsi Fiscal
Yenr which shall be the period from the date of this Agreement 1 Dw(,mhcr 3i,2010.
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Scetion 6. Disposition of Assets,

At the cnd of the term hereol or upon the carlier tcrmination of ihis Agreement as sef
forth in Bection 2, afler payment of all expenscs and Vabilities of (hc Commission, ofl property of
the Comnvigsion both real and pLMnd] shall aulomatically vest in the Membaers in the manner
and amount determined by the:Board iu its sole discretion and shal) thereafter romain the sole

‘ pmpcﬂy of the Members;, pfnvnded however, that any surplus muncy on hiend shalj be returaed
in pioportmn 1o any contributions made by the Members and not prevmmlv repaid.

Scetion 7. 3951512

From fime o time the Comumission sholl issue Bonds, in one or iore series, for the
murpose of exercising itg powers and ruising the (uml's necessary 10 carry oul its purposes under
this A pgreement,

The services of issuer counsel, bund couasel, finnncing consulisnts and other consultants
and wdvisors working onthe projects and/or their finsncing o refinancing or on post-issuance
corapliance or administration may be used by the Commission. The expeases of the Board shali
be paid Som the prac ceeds of the Bonds, pnvmmm mnde by Bond abligoss er other third-partics,
or any ather unenctinbered: funds of the (,ummnsmn available fur such purpose.

Section 8. Bo’nds ()nly Lanited Olzli;mténns of Commissiun.

The Bonds, (ogethcr wﬁh the mlcrc';t and premiom, if any, thcrcon shall not be deemed
o 12 eonstitute i debt of any Memnber or Approving Agency or pledge of the aith and credit of any
o . Muember, any Approvisg Agency, or the Commission. The Boads shall be only limited
:  obligations of the Commission, and the Commission shall.under-no circumstances be obligated
1o pay the Bonds, or otlrer costs incidental thercto, except from the revenues and other funds
pledged therofar. Neither the Members nor any Appmvmo Agenoy shall be obligated (o pity the
principal of, premium, if any, or inicrest on the Bonds, or other costs incidéntal theretn, and
neither the {aith-and aredit noe the 1axing power of the Meinbers or any Approving Agency, nor
the faith and credit of the Commission, shall be pledged to the payment of the principal of,
premiumm, ufany or interest on thic Bonds, nor shall the Membeis, ‘any Approving Ageacy, or the
Cotumission in any manner be obligated to make any appropriation for such payment.

No covenand or agreement containgd in any Bond or related doenment shadl be deemed 10
be o ocovenant or agreement of any Dircctor, or any officer, émplovee or agent of the
Comnussion in his or her-individusd capacity and neither the Board of the Comuniission agr any
Director o officer thercof* executing the Honds shal! be liable personally on any Bond or he
subject to any personal liability or accoumahiliiy by reasun of the issuance of suy Bonds unless
the personal liability or sccowmability is the result of willful m'scondum s specified in section
$6.9304(R) of the Wisconsia Q(a(u;c:s-

Sceetion 9. Accounts und Reports.

AN huds of the Commission shell be strictly accounted for. The Commission shaii
establish and maintain such funds and accouvats as may be reguired by good accounting paactice
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and by any proviston of any hndenture (1o the extent sich duties are act assigned 1o a trustee nr
other fiscal ugent {or Bonds). The books and records f the Commission shall be apen o
inspection at al} seasonuble times by cach Member.

‘The Treasurer of the Commission sholt cause an snnual audit to be made of the books of
accownis and rinancial records of the Commission by a certified public aceountant or public
necouniant.

Any costs ol the audil; including coutracts with, or anplovirat of, catified public
aceotniants or public sccountanx i making au audit pursuiant (o this Section, shall be borne by
the Conmunissien and shall be @ charge agains! any wnencumbered funds of the Commission
available for that purpose.

o any Fiscal Yo the Buard mry, by resulation adopted by unanimous vate, replace the
anound specil audit with an audit covering a two-yeur period |

. Section 10, Hunds.

Subject to the appiicable provisions of eny (ndenture, which may provide for a truatee or
other fiscal agent to receive, have custody of and disburse Commission fanls, the Treasurer of
the Commission shal! recéive, have the custody of and disburse Commiissian [unds pursuant to
the accouniing procedures  developed  under Sections 3.C and 9, and  shall moeke the
disburseinents required by this Agrecment or otherwise necessary (o carry ott auy of the
provisions of purpases of this Agreament

Section 11, Notices.

Notices and other communications hereunder to the Members shall he sufficieny it
delivered t the clerk or equivalent oftieer of the governing body of cach Member.

Section 12, Additional Members/Withdrawal of Members.

Qualifying avnicipalitics o 1his state or another state may be added as pariies lo thix
Agreement and becuine Members upon: (1) e Bling by such entity with the Compigsion ol an
exeaated counterpant of this Agreement, ogether with a copy of the resolution af the governing
body of such entity approving this Agreement and {be exeeution amct defivery hereofs (2)
adoption of a resolution of the Bowd sppreving the addition of sach entity as 5 Memher; and (3)

_appropriate approval by the Altomey General ol the State as provided in the Joinl Bxercise of
Powers Law.  Upon safisfaction of such conditens, the Board sheli flle such exeouted
counterpurt of this Agreement as an amendiment hereto, effestive upon such filing.

A Membiy may withdmw from this Agreenent cpos written notice m the Board,
provided, however, that no such withdraswval shall coduce the number of Members to léss than
twe: or the number of Members thet are leented in the State W less than one of result in the
dissolution af the Connmission so long a3 any Bonds cemain ovistanding, Any such withdrawai
shal! be efleetive anly upon receipt of the notice of withdrawal by the Bosrd which shall
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acknowledge teoeipt of such natice of withdrawal in writing and shall file such notice as zn
amendment to this Agreement eflective upon sueh filing.

Each Approving Agency, so long as the Honds spproved hy it retasin vulsianding, shall
be deemed to be an AdTiiate Member, and shall have the- right to_reccive, upon request, notices
of all meetings of the Comaussion and such other nnhis as may be specified for Afliliate
Members in the Commission's by-laws.

Section 13, lndcmniﬁ’cm'ion.

To the full extent pcrnuli(,d by law, lhe Bomd may; :mtho*we indemnificelion hy the
- Camaiigsion of any person wheo'is or was a Diresior or an officer, cmplc.ycc, of other agesnt of the
Commission, and who was-or is a party o is threatened {o be nmdt. & party to.0 procecding by
veason of the fact that such person is or was sueh a Dircctor or an officer, employee or other
agent” of the  Conumission, - against expenses, incliding - uu("ncys fees, ;udgmema fines,
seitiements and other smounts actuaily and reasonably incumed in connection with such
procesding, 1f svch person. acted in good faith in a wanner sich person mawlmbly believed to be
in the best inferests of the Commission amxl, in the cnse of a-criminal pioceeding, had no
reasonable cause to belicve the conduct of such peeson wiis unlawful and, in the case of an aciion
by er in the right of the Commission, acted with such care, inaluding reasonable inquiry, as an
ordinarily prudent persan in a like position would use under siniiar cireumstances. The Boand
may purchass a policy or policies of insurance in furthersnce of any indemnification obligation
created.

Yection 14, Conirtbuiions and Advances.

Contribations or advances ol public Tuads ad of the use of personnel, cquipment or
property may be made o the Commission by Members for any of the purpases of this
Agrceruent. Paymeni ol public funds may be made to defray the cost of any such contribution or
advince, Any such advance may be e subject to tepuyrient, and in such case shall bo repaid,
in the manner agreed nupon by the Commission und the Moimber makiog such sdvance at the time
of such advance, I is mawally understood and agreed 10 that no Member bus any obligation to
make advances or contributions o the Commission to provide for the costs and vxpenses of
adminisiraticn ol the Commission or otherwise, even though any Meinher may do so.

Secetion 15, DLinmunities.

To the full extent permitied by taw, all of the privileges and pnmumities from liabilities,
exanptions from faws, ordinances and rules, and other henefits which apply to the activity aof
officers, agenis or cmiployees of Members when performing their respective functions, shall
apply fo the same degrec and extent to the Directors, ofiicers, cmplayeas. sgents or other
representatives of the Commission, while engaged in the performunce of any of their functions or
duties under the provisions. of this Agreement.

9
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Section 16.  Amendments.

Amendiments W the Agreement may be propused by the Bourd o1 by any (wo Mesnbers,
Except as provided in Scction 12 above, this Agreement shall not be amended, madified, or
ultered, without the affirmative approval of the Board and the affinmnative writien consent of cach
of the Membery; provided that if the number of Members exceeds 10, this Agreement may be
amended eithee with (1) ibe nffinmative wrilten consent of each Meniber or (2) the affirmative
approval of the Board and negrtive consent of each Member, To obtain the negative consent of
each of the Mambers, the following negative consent procedure shall be followed: (a) the
Conmnission shall provide cach Member with u notice at least sixty (60) days prior 1o the dare
such proposed smeudment is lo become effective explaining the anture of such proposed
amendinent sud this negative consent procedure; (h) the Commission  shali provide ench

Member whe did not respond 8 reminder aolice al jcest thirty (30} days prior 1o the date such
proposed amendment is to, becomne effective; and (¢} if no Member objects 10 the propascd
amendment in writing within sixty (60) days afler the initial notice, the propused ametrdmen!
shsil become effective with respect to all Members. No amendment may impase a direct
financial obligation on any Member withoul that Member's aflirmalive writien consend.

Section 17, Effectivencss.

This Agreoment shall become effective and be in full force and effect and a fegal, valid
and binding agreement of each of the Metnbers on the date that (a) the Board shall have received
from two of the lnitinl Members an executed counterjuart of this Agreement, together with &
certified copy of a resolution of the governing kody of exch such Initial Member approving this
Agrecment and the execulion and delivery hereof, and (b) this Agrcement is approved by the
Attorney Generu! of the State as provided in the Juint Exercise of Powers Law.

Section 18.  Ppvtial Invalidity,

11 sy one or more ol the femis, provisions, promises, eovenants or condilions of this
Agreomont shiall 10 mmy extent be adjudged invalid, unenforceable, void or vaidable for any
neason whatsoever by . a:court of campelent jurisdiotion, cach and all of the remaining ferms,
provisions, promisas, covenants and conditions of this Agreement shall oot be affected therchy,
and shali be vulid and enforceable 10 the fullest extent permitted by law.

Section 19, Sucvessors.

This Agreemeni shall be binding upon end shall inre 10 the benefit of the successors of
1he purtles hereto,  Except 10 the extent exprossly provided herein, no Member may assign any
right or obligation hercunder without the consent of the other Membera.

Section 20, Miscellanguns.

This Agrcoment may be execeuled o several cowlerparts, each of which \hi‘“ be an
nriginal and all of which shall constitute bul ane and 1he smne instrument.

10
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The Section headings herein arc for convenicnce only and ure not to be constroed as
todifying or governing the ianguage in the Section referred 1o,

Wherever in this Apreement any consent or approval is mqmwd the same shall not e
unreasonably withheld.

This Agreemer.t shall be governed under the laws of the Stz of Wisconsin,

In the event that- 'm) part of this Agreement is determined to be invalid by a cowri of
compedeni jurisdiction, . the mvnhd part shall,-only 10 the cxtenl pecessary, be reformed in a
manner consistent with the inteit of this Agreemest and the Joint Fixcéreise of Powers Laws. as
may be amended from time so fime. To the extent reformation is deemicd jmpossible, the invalid

part shall be stricken from ‘this Agrooment without aftecting 1he validity of the remaining
portions of this Agreement.

Any Ralure anmrdimuus to the Joint Exercige of Powers Laws ghall be autematicnlly
incorporatedt mto the terims of this Agrecient and any tenus of this Agrecment inconsistent with

fuinre amendments 1o the Joint Excrcise of Powers Laws sh rall, only to the exfent necessary, he
reformed in v omanner consistent with the amendments.

This Agreement is the complete and exclusive stateinent of the agreement smong the
Members, which supercedes ‘and merges all prior propoesals. understandings, and other
agreements, whether oral, writlen, or umplied in conduet, between and among the Members
relating to the subject matter of this Agreement.

[Signanmes on following page}
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IN WITNESS WHEREOF. the padies berato have caused this Agrecment to be execuixd
axd attgsted hy their duly authorized representatives as ol the day and vear tirst above wricen,

On behaif of MARATHON COUNTY:
By

HES

On behall of WAUPACA COUNTY:

e

e -
By Rk } PR vt gl

o

On behntf of CITY OF ULANCASTER:

By,

fes:

PFA Form Documents and instructions (04/13)
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nd

On hehatf of .:\i‘)'.f\'MS COUNTY:
By

s

On behalf of BAYFIELD COUNTY:

By,




IN WITNESS WHEREOF, the purtics hereio have caused this Agrcement te be executed
and atested by their duly authorized represenmtives as of the day snd year first above writen.

On behalf of MARATUON COUNTY:  On hebalf of ADAMS COUNTY:
5yt . ‘ . v By

g I8 ‘ rs.
On bebalfl of WAUPACA COUNTY: | On bch:ll‘ ol BAYFIRLD COUNTY:
By: . ;3?{-'}?@4@ i
fs: flg: G G

O behalf o0 CITY OF LANCASTER:
By,

its:
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IN WITNESS WHEREOF, the parties heteto have caused this Agreement (o b cacoitid
. and attested by their duly autharized representatives as of ihe day and year fisst above writien.

On bebalf of MARATHON COUNTY: On behalf nf’;’,\.l);xiﬂs COUNTY:

By . By: (£ A KATK I 1ot

p~i

7T ;
AN R b )
WS lis] cz.x.n%‘f?jwa R (R

On hehalf of WALPACA COUNTY: Op behalf of BAYFIELD COUNTY:

Ry: By

L

its: s

On behalf of CITY OF LANCASTER:

By

s
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IN WITNESS WITEREOF, the purties hereto have caused this Agr,ecme-m to be executed
andl attested by their duly authorized represcitatives as of the day and year first abave wrjlien,

On behalf of MARATRHLON COUNTY: Oa behalf of ADAMS COUNTV:
By o - | By

Veso_ Us:

Ou bebalf of WAUPACA COUNTY: Ou bebnlf of BAYFIELD COUNTY:
By:_ ' . By: _ _

Its: e - fis:
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IN WITNESS WHEREOF. the pantics heren heve caused this Agreement o be executed
and anested by their duly authorized representatives as of the day and yeer first bove written.

On behalf of MARATHON COUNTY:

-~
By W

| ns@ézf@

On behslf of WAUPACA COUNTY:

By:

lts:

On beha!f of CITY OF LANCASTER:

By:.

Its:

PFA Form Documents and Instructions (04/13)
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Qo hehalf of ADAMS COUNTY:

Its:

On behalf of BAYFIELD COUNTY:

By: __

s:
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1t STATE OF WISCONSIN

DEPARTMENT OF JUSTICE
J.B. VAN HOLLEN 17 W. Main Street
ATTORNEY GENERAL P.0. Box 7357
. Madlson, W) K37T02.7857
Roymond £. Taffors wo dojstate.wiuy

Deputy Attnroey General
F. Thoimas Creermin 10
Asststant Anuregy Genrerat
GO8I1260-8349
crecranfifildofatore.whas
FAX 008/267-2223

September 30, 2010

Mr. Mark D. O'Connell
Executive Director

Wisconsm Counties Association
22 East Mifflin Street, Suite 900
Madison. WT 53703

Dear Mr. (O’ Conaell:

Pursuant to Wis. Stat. § 66.0304(2), you have asked the Altorney General-to review a
signed intergovernmental agreement betwéen Adams County, Bayficld County, ‘Marathon
County, Waupaca County; and the' City of Lancaster. The agreement provides for the issuance of
conduit revenue bonds.

Under Wis. Stat: § 66.0304(2), the Anomcy Genoral transmitted a draft of the agreement
to the Govemor. The Governor's Office had two comments, which are quoted below.

[1.] Sec{tion]} 8 of the agrcement exempts the [members of the) board of directors
from any pen;oral Hiability relating to the issuance- of ‘bonds. * This seems
inconsistent with Wi, Stat. s. 66.0304(8), which provxdcs that a board member is
not personally liable except in cases involving willful misconduct.

{2.] The agreement requires.a majority of board ‘members Lo be current or former
employcas of a pblitical subdivision located in the state (4 out of 7); as required
by s. 66.0304(3)(b). ‘However, © quorum is.defined as:3 members-and action may
be taken by-a majority of the members present {p: 6). This would allow the Board
to take action if approved by 2 members, both of whom may be non-state
members. The Board has broad powers, including the powers of condemnation.
Sec{tion) 66.0304 does et appear to prohibit this structure. Did the parties intend
10- confer such powers on 2 stall minority of [board} r_nembers. particularly in
light of the possibility of [having) non-state _mmbﬁcrs:[cjr_l-lhid board]? .

.On Scptember 17, 2010, we conditionally .approved the draft agreement, subject to
making the change identified in the first.of the two comments received from the Goveinor’s
office. We also strongly cncouraged you to consider making a ch’mgc to address the second of
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Mr. Mark D. O"Connell
September 30, 2010
Page 2

the two comments received from the Governor's office. All of the requested changes huve been
made.

The “AMENDED AND-RESTATED JOINT EXERCISE OF POWERS AGREEMENT
RELATING TO THE PUBLIC FINANCE AUTHORITY" is approved. The Attomey General
expressly disclaims any liability on the part of the State of Wisconsin, any of its agencics, or any
of its officers or employces in undertaking this review.

Sincerely,

E ?S'me\/z.) L/:"JD““ m

F. Thomes Creeran {1
Assistant Attorney General

FIC:<la

e .Dan Thompson
ereeroniVenivconnell-intergoverna tal-conduitevenuchonds-fi tyxwoval.doc
160707019
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