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PUBLIC FINANCE AUTHORITY

EXHIBIT II
JOINT EXERCISE AGREEMENT

AMENDED AND RESTATEDR JOINT EXERCISE OF POWERS AGREFEMENT
BRELATING TO THE PUBLIC FINANCE AUTHHORITY

THIS AGREEMUNT, dated as of Septembur 28, 2010, among the patics executing this
Agreenent (ol such parties, except those which have withdrawn as provided herein, are referred
16 08 the “Memhers” cud those parties initially eceenting this Agreement are referred o us the
“Initial Members™):

WITNESSETH

WHIERFAS, on June 30, 2010, the Initial Members enfered into a ot Lxercize of
Powers Agreement Relating 1o the Public Finence Authority (“have 30, 2010 Agretanent™); and

WHIEREAS, tne (nitial Membors desire 1o enter info tus Amended and Hestated foing
Excicise of Powers Agrecinent, which Aprecment amends only Seckion 3D 5) and Section 8 of
the fune 30, 2010 Agreement as set forth herein; and

WHEREAS, pursuant 10 sections 66.0301 and 66,0303 of the Wisconsin Statures (and
togethuy with section 66,0304, in each case in effect as of the dale hereot and w8 the same mey
from tine 10 time be mmended ot supplemented, the “Ioint BExercise of Powers Taw™), two o
more municipalities, which may inclade nvonicipalities of ather states than the State of
Wiscansin (the “State”), muy by conlract cremte o commission 07 the joint exercise of oay power
or duty required or authorized by Jaw including section 66,0304 and

WHEREAS, each of the Members is a “municipaitty” as that tarm {s deflined i section
G6.0301 of the Joint Excrcixe of Powers Liow, and each {nitiat Member is a political subdivision
focated i the State: and

WHUEREAS, cach of the Members is empowered by kw to promote ceonomie, culturad
ancd community development, including, withowt Limitition, the promotion of opportunities for
the crention or retention of employment, the stirmulation of cconomic wetivity, the increase of the
tux base, and the promotion of epportunities for cducation, culiuet improvement and public
health, safety and gevernl welfare, which may be accomplished by vavious means; and

WHEREAS, each Member is also empowered by law o acquire and dispose of renl and
porsonal property for a public piwpose; and

WHEREAS, seciion 66,0304 provides that 2 commission crented a8 provided in that
section 35 a unil of govormment, md & body corporate and politic, that is sepavate and distinet
frons, and jndependen of. the State and the Muombers, aod, in addition 10 vther powsrs, shall
have the powers sel forth in that section 66.0304; and

WHEREAS, a commiisyion Jescribed io the preceding WHERUAS slause is empowoered
o lssue on exeaude bonds, eetes, ar otbier oldigations or centificates of participaten or lease
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purchase agreements {berein “Ronds™), and o undertake Bnancing or refinencing of projects as
defined in section 66.0304 located within or vutside of the Stale; and

WHEREAS, the Metibers have determined 1o specilically mithoize a commission under
this Agrcement to izsue Bonds and to exereise other related and appropriate powers pursusnt o
the Joint Fxercise of Powers Law or any other applicable law; and

WHEREAS, it is the desive of the Members to use the commission crented under the Joint
tixercige of Powers Law to undertake the Rnancing and/or refinancing af projecty, as that werm 1s
detined in section 6¢.0304(1)(g) of the Wisconsin Statules, of any natwre. tocluding, bt not
limited to, any capiial improvement, purchase of teceivables, property, assets, commoditics,
honds or other revenue streams or related assets, working capizal program, G liability or cther
msuraitce prograny, lecated within or owtside of the State, and 10 undertake all vavicty of actions,
efforis or contracts related or ancillary o such fnancings or refinancings, inchuding by
facitilating the use of existing or new Bmmwial instruments and ymechanisms; and

WHEREAS, by this Agreement, cach Memboer desives o oreate and establish »
comnussion knowa as the "Public Floancs Authority™ for the purposes et forth hoein and o
excrcise the powers provided hereing and

WHEREAS, each Member has authorized eniering o this Agreement by iis guovernng
body, and

WHIERLAS, this Agrcemant has beon submitted (o the Attorney General of the Stats,
wis has determined that it is to proper form and commatible with the Tws of the State; snd

NOW, THEREFORE, the Membors, lor and tn considerntion of the muiual promises and
agrecinents herein contained, do agree as follows:

Section 1, Purpoac.

This Agresment is a contract enteved into pursumit (o the provisions of the Jowl Exeroise
of Powers Law. The mupose of thix Agreement is to establish a commission for the joint
exercise of wny power or duty of Members regutived or authorizad by law amd for the exercise of
additional powers given 1o such a commission under the Joint Fxercise of Poveers Law or any
other applicable law, ncluding, but oot lunited 1o, the issuanee of Bonds for any purpose or
aclivity permitted under the Joint Bxorcise of Powers Law ar any other appliceble law.  Such
purposa will be accomplished and saigd power exercised in the manner hereinatter set forth,

Section 2. Term.

This Agreement shall buconw effective in accordance with Scction 17 as of the date
hereof and shall continue i full foree and effect untl such time as # is fenmioated in writing by
all the Members and termibnrtion is approved by the Attorney General of the State as provided in
tlie Joinl Fxercise of Powers Lavw: pravided, however, that thiv Agrecment shall oot tenmninate or
bo terminated until all Bonds issucd or cavsed to be tssued by the Commixsion (defined below)
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shali no fonger be outstanding under the tenns of the resolution, indentue, frust agreement o
other instrument dursuant o which such Bonds are issoed,

Section 3. Camniission,
A. CREATION AND POWERS GF COMMISSION.

Pursuant to the Jnimt Bxercise of Powcers Law, here is hereby created n
commission (o be known as the “Public Finance Authority” (the “Commizsion™), and suid
Conumnission ghall be a unit of governmen(, and a body corpurate snd politig, that 13
sepatate and distinet from, and independent of, the State and the Members, iy debts,
Habilities and abligations do net constitule debts, babilities or obligations ol twe State o1
atiy Members,

iR BOARID.

The Comuission shall be governed by the Ronrd of Diecetors (fhe "Bowd,” vr the
“Dirsctors” and each a *Director”) whiich shall cousist of seven (7Y Directors. The Bosred
shall I the adninisterivg agency of this Agreament and, av such, sholl be vesied with the
powers sed Forth herein, shall administer tbis Agreement in accordonce with e purposes
mid funclions provided herein mwl shiall otherwise exercise all powers set fonth in fhe
ot Bxercise of Powers Law on the Commission’s behalf,

A oty of the Directors shalt be public olficials o corrent or tormer
cmpioyons of 4 politieal subdivision that {3 located o the Stafe.  The Initial Membeas
shall appoint the inidal Divectors, by majority vote, based wpon nomination of four (4)
Divectors from the Wisconsin Counties Assoviation, and one (1) Director each 1rom the
Natioid Leagne of Citics, National Assucistion of Counties art Leagie of Wisconsin
Municipahitics. For parposes of appoiiting the mitial Diveetors, the mayor andior county
hoard chair shall have the awthority 1o net on behal{ ol an indtisl Membur,

The Diresiors shall serve siaggored theee (35 year terms, The niial Dircctars
nevdnated by the Nationsl League of Cities aigl National Association of Counticy shmll
serve a wom ending Junc 1, 2011, The initial Directsr nominated by the League of
Wisconsin Muaicipalities snd one (1) of the Inidal Divectors nominated by the Wiscousin
Counties Agsociation shall serve & twrm cading June L, 200120 The remaining three (3)
{hrectory nomineted by the Wiseonsin Counties Assaciation shall serve a term ending
June 1, 2013, Successors o such Directors shall be selocted by majority vote of the
Board based upon nominastion fom the organization that nommated the predecessor
[Hrewtor and shall cach serve a term of three (3) yewrs.  Aay appoinunen! to 13 wn
unexpired e, however, shall be for the remainder of guch unexpired tern, The i of
office specified herein shalt be appheable waless e ter of office of a Dicector i
terminaied as horeinaller provided, and provided that e oo of sny Director shall not
expihic untif o seceessoy thereto has been appoiinted as provided hevein.

Pach of Wisconsin Countics Association, National League of Ulties, Mationat
Association of Counties aml League of Wisconsin Municipadities may pominate an

fnd
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alternate Director for cach Direstor it nominaies and the Board shall, apon samimtion,
act to appoint or disapprove of stch nomination(s), Sueh aliernate Dircetor may act ay 2
Director iy place of and during the gbsence or disability of such repulary appointed
Divectoyr. AR references in this Agreement Lo any Director ’hadl be decored o yeler
and include the applicable sliernate Direcior, f any, when so acting in place of a
regularty uppointed Director,

Bach thrector or altersale LHrectar may be removed and repluved ot smy time by
the Boand upon recommendation of the applicable organizalion thal naminsted the
Director,

Directors sbiadl be eatiled 1o scindwrsement toy any getun and pecessary
expeitses ncwred in conneetion with serving ax 4 Divector, if the Beard shall datermiie
that such capenses shall be relmbursed and thero are unencumberad fusuds available o
such purpose. The Board may establish a per diem snd/or expense reimbuarsement poliey
by resalution.

L OFFICERS,; DUTTES; OFFICIAL BONDS,

The officars of the Commission shall he the Chalr, Vice-Clir, Searetary aud
Treasurey (defined below) The Board, in s eapacity ws administeving agent of this
Apreeinad, shull clect & Chair, 8 Vice-Chair, and a Secretary of the Commission {rom
aong PMrectors {0 seeve untdl sueh officer 18 re-elected or » sucegssor to such office is
elected by the Board, The Board shall appoit one or siore of its officers or amployees o
serve as weaswrer, anditor and coniroller of the Convnission (the “Treagurer™}, to serve
until such officar is re-electod or o successor to such office s eleetd by the Board,

Subject 1o the spplicehle provisions of any resolution, indenture, trust agreement
ar ofher instrument authorizing or securing Bonds (woch such resolution, indentuec, st
agreement, insteament baing herein veferred 19 a3 an “Indentme™) praviding fur u trastee
or other fiscal agewnd, and except ss may otherwise be specified by resolution of the
Board, the Treasarer is designaled as the deposiiary of the Commisgion 1o have custady
ol all money of the Commission, from whatever sonree devived and shall have the
powers, dutios and responsibilitivs speofied i by-laws or by resolntion.

The Treasurer of the Commission 15 desiganted ss {he pablic vificer or porson
whio has charge of, kandles, or Tms aceess to any property ol the Conmussion, and sueh
officer shall file an official bond with the Seerstwy of the Conunission bt the amowt
specificd by resohution of the Board bur i no ovent Josy than $1L,000, which ammzmt may
be paid by the Board,

The Board shedl have the power o appoint such other committees, officers and
cmployees s 11 may deem neeegsary and o retain axdependeit counsel, administrstons,
consullants ad accountants.

The Board shall have the power, by resolution, o the extent poanitted by the Joint
Exercise of Powers {aw or any other applicable faw, 1o delepaic any of ity functions w
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one or more ol the Dirccions or olficers, employees, adininisteators or apents of the
Cosnmission and 0 cause any of said Dircctors, officers, employees or agents 1o take any
actions ad execnt any documents o instrugients for and in the name and ou behall ol
the Boatd or the Commission,

ol MUETINGS OF THE BOARD,

-~

1 Meetings Genoradly

All meetings of the Board, inclading, withou! fimitation, regulay,
adjovrmed regdar, special, and adjourned special mectings shatl be cadled,
nudicad, held snd conducied {whether in person or by teleconference) in
sccopdance with the provisions of the Wisconsin Open Meetings {aw,
Wis, Star. § 1981 et seq. (the ©Open Meetings Law™).

AN

%y Regdar Meetings

The Board shall provide for 113 regular ineetings: provided,
however, i shall hold sl least vne regular meeting cach year, The date.
Bowr amd place of the hoiding of the repnlar mectings shall be fixed by
resedution of the Bosnd. To the extent penmitted by the Open Meetings
Law. such meetings may be held by telephone conforence vr other remole
aceess technology as approved by the Board.

33 Special Mestings.

Special mectings of the Board tay be called in accordance with
the provisions of the Open Meetings Law. 1o ibe extont permitted by the
Open Meetings Law, stich meetings may be held by welephone conferenge,

{23 Misues.

The Seevetary of the Commission shall cause 0 be kopl mimautes of
the regulat, adioumed regular, special, and sdjtanmed specia! meetings of
the Board and shall, us xoun as possible afler each mzeling, causs & copy
of e minutes to be forwarded (o each Ditector.

Any three {3) Divectons shudl constinre a quorum for the
rmsaction of business provided, however, thal al jeasl twao {2Y of the
Directors at<any mesting must be public officials or cnrecnt oy foner
employecs of a pobitical subdivision thal is Jocated i the State. No avtion
iy b tuken by the Board except upon the affirmative vote of o sajority
of the Direcfors preserd, except that fess than s guovin may adiourn o
mesting 1o another trae end phisce.

A
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Ti. BY-LAWS.

The Commission may adopt, from thne to time, by resotution of the Bomd such
by-laws for the conduct of s roeetings axl alfoirs as the Boand ay determine o be
necessary or copvenient.

Section 4. Posvers.

The Commisston shall have the power, i its owh name, [0 oxercise any powers er duties
of she Members required or authorized by law and to excreise all addivional powers given o a
comniission under any law, including, bul not Eimited to, the Jaint Exeiclse of Powers Law, for
any purpose auwlhorized under (his Agreement. Such powers shall include the powers speciticd b
tiis Agreement and may be exereised in the manner and according 10 the method provided in this
Agreement. The Conmmission s heeeby aunthorized 16 do alt acts necessary or convenient for the
exercise of such power, inchiding. but not limited o, any or all of the following: w0 make aod
wnter Hen conlbracds; to employ agents and employees, to acquire, constract, provide for
mantenance and operation of, or maintain and operate, mny buildings, works, mprovenents,
cuuipient or furnishings; to sequire, held or dispose of properly wheiever focated; to exercise
the powor of condenmnation of proporly located in the State within the jurisdictional bovndarcs
af the Members; 1o incur debly, Habilites or obhigations; o receive gifts, comributions and
donaticns of jroperty, fonds, services, and mher forms of agsistunce fram persons, firms,
corporations or iy governineatal ontity; 10 sue und be sued in its own name; o make grants o
governmental and nonprotit organivations o accomplish any of s purpoges; o cutablish and
calleet fees; and genersily to do any und all things necessary ar conveniend ta sccomplish 1ts
purpases.

Withowt Juniting the genaality of the foregoing, the Coammission may fssuc or cause {o
be ixwued Bonds, and pledge any property or revenues as security (o the extent permitted ueder
the oint Exercise of Powers Law, or any other applicable provision of law; provided, however,
the Connnission shali nat isaue Bonds o finance any capilal improvement project unless one or
mare poiiticn! subdivisions (‘Approving Agency™), within whose bounduries the project is (o be
located, as and to the extemt required by the Joint Exercise of Powers Law, shalt have approved
the lnaucing of the project, Such approval may be evidenced by resuiution, certificate, arder,
report or such other meanys of writlen approval as may be selected by the Approving Agency. No
sach appraval shadl be required in conncetion with Bonds that mre issued (o refund Bonds
previousty issued.

Section 5. Fiscal Year.

For the purposes of this Agroemend, ibe wrm “Fiseal Yeur” shall mean the fiscal vear ag
established Trom e 1o time by sesolulion of the Board, being, at the date of shis Agreement, the
period from Janvary § o el ineliding the following Desember 31, except for the (st Fiscal
Year which shail be the peviad from the date of this Agreement to Decembor 31, 2010
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KBeetion 4, Disposition of Assets,

At the end of the term hiereol or upon the carticr twrminalion of this Agreement as sut
fortht in Section 2, afler payment of all exponses and lobilities of the Commussion, all propersy of
the Comnvission both real and peesonal shall automatically vest in the Membars in e manner
and amount determined by the Board in its sole diseietion and shall thereafler remain the sole
property of the Mombars; provided, however, that any surplus moncy on hand shali be returned
in proportion to any contributions mde by the Members and not previopsly repaid,

Seetion 7. Bouads.

From e to tune the Comunission shiall issue Bonds, In one or moere series, or the
purpose of exarcising its powers and raising the {onds pecessary 10 carry ol iis purposes under
this Apreement,

The services of issuer counsel, bond covnsel, Nipcing consublants and other conauitants
and advisors working on the projects and/er thedr Gnancing or refinaneing or on post-issuance
corapliance or administeation wmay be used by the Commission. The expenses of the Boand shalt
be paid Som the proceeds of the Bonds, payments nnde by Bond abligors or othrer third-purtios,
or any ather unencubered funds of the Commission available for sueh purpose,

Seetion 8. Bonds Only Limited Obligations of Commission.

The Bonds, together with the interest ond premimg, if aoy, thareon, shall not be decmsed
ke constitute o debt of any Member or Approving Agency or pledge 0f the faith and credit of any
Member, any Approving Agency, ov the Commission.  The Bonds shall be only limited
obligations of the Commission, and the Comntission shall under o circunstances be obligated
o pay the Boads, or othwer costs incidental thereto, except from the revenues and other funds
pledged thesetor. Nedther the Members nor aivy Approving Ageney shall be obligated 1o pay the
principal of, premium, if any, or timcerest on the Bonds, or other costs incidental theretn, and
neither the faith and credit noe the taxing powar of the Meinbers or may Appeoving Agency, nor
the faith and credit of the Commission, shall be pledged o the payment of the principal of)
prembum, i any, ee interest on the Dands, nor shall the Members, any Approving Agency, or the
Cowmission in any manner be obligated L make sny appropristion for such paymient,

Na covenant or agreement ecuntained i any Bond ar refated docnment shall bic deenyed 1o
be o covenant or agreement of sny Director, or any officer, emplovee o ggent ol the
Compmssion 1n hig or ber individual capaclty and neither the Board of the Commission nor any
Direstor or officer thercof executing the Bonds shall be liable personsily on auy Bond o be
subject 10 any porsonal lability or accountability by reasun of the issuance of any Bonds nuless
the persone] Hability or scconntability is the result of willful miscondnet rs specificd in section
66,0304(R) of the Wisconsin Statuges:

Scetion Y, Acgounts gl Reports.

AH Buds of the Conunission shell be stricidy gecounted for, The Conynission shai)
ertablish and amintaio such funds aied accounts as muy be reguired by good accounting practicy
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and by any provision ol any hndenture tio the extent such Juties are et assigned to a {rustes or
other fiscal ugent for Bomds). The books and records of the Camvsission shall be apen o
ispection at afl reasonnble times by cach Menther,

The Treasurer of the Commission shall casse 2o snnual audit (o be made of the books of
accownis and financin! records of the Commission by o certified public accountant or pubiic
Hecountl,

Any costs of the andit, weluding connracts with, or emplovinent of, centificd pubbic
peeowdanty or public sccountans iy making an audit parsuant (o this Section, shadi Ik borpe by
the Commission and shall be & chacge agninsl any mencumbored funds of the Commission
available fhe that puronse.

by ey Fiscal Yew the Buand may, by resulation adoplied by unaninons vote, replace e
anitnl special audit with an auds coving s twosyear period, |

Section 10, Fuodds.

Subject o the spplicable provisions of any Indeature, which may provide for 2 ustee or
ather seal agent 1o receive, have custody of and digburse Cammisgion fonds, the Treastrer of
the Cemmassion shali recoive, have the castady of and disburse Commission [unds pursuam i
the accounfung  procedures  duvelopod  under Sections 3.0 and 9, wud shall mwke the
dighursements required by this Agreerment or otherwise necessary iy out say af the
pravistons of purpases of this Agrecment

Bection 11, Nafices.

Notices and other commumications horeundler 1o the Members shall he sufficient if
detivered to the clerk or equivalent ofticer of the goverting body of cach Member.

Section 12, Additional MembeyvsWithdraeal of Menbers.

(ualitying aminicipalites o iy state oy anotaer state may be sdded as parties {o thix
Agreement and become Muenbors upeiis (1) the Diling by such entity with the Conission of an
executed counterpart of 1l Agrecmant, ogethor with a copy of the resolution of the governmg
body of such entity approving this Agreement and {be oxeewtion ad defivery hoteoft €2
adopiton of a resolution of the Bosrd appraving the addition of such entity as o Momber: and (3)
appropriate approval by the Altormey General ol the State as provaded in the Joint Exerese of
Powers Law. Ui satisiacton of such conditions, the Bosrd shall e such executed
cowrterpars ol this Agrecment as un amendinend hersto, elfestive upon such filing

A Membey may withdeaw from this Agresment spon writlen nevice 1o the Doacd;
provided, however, it no such withdrawal shadl reduce the manber of Mewbers to less than
twoe or e number of Members thet are Jocated tn the State to less than one or resul in the
dissolmion af he Copnnission so jong a3 any Bonds cowaisn ouistanding, Any sueh witlidvawa)
shel! e effeetive only upon receyy of the notice of withdiawa! by the Boesrd which shail
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acknowledge teeeipt of such notice of withdrawal in writing sad shaell file such notice as wn
mucndment to this Agrecment effective upon such filing,

Each Approving Agency, 5o fong as the Bonds approved by it renmin vutsianding, shall
he deemed 1o be an AfTiiate Memiber, snd shall have the right to reccive, upon reguest, nodices
of all meelings of the Commission and such other rvights as may be speoified for Afliiaw
Members in the Conmmission's by-laws.

Section 13, Indemnification.

To the full extent pormitted by law, the Board may asuthorize indenmuification hy the
Comnussion of any person who is or was a [Zirestor or an officer, employee of ofber agent of the
Commission, and who waz or is @ parly ur is direatened (o be made a paity o o procecding by
veason of the fnct that such persor s or was such g Birector or so officer, employee o other
sgond of the Conumssion, againgt expenses, including  otiorneys  fees, judgments, fines,
seitiaments and other smounts actually and reasonably incurred in cannestion with sneh
proegeding, if such person acted tn good aith in a waaner such person reasunubly bolieved o be
in the best inferests of the Commission and, in the onse of a eriminal procecding, had no
reasonable cause W belteve the conduct of such person was untawful and, in the case of an action
by or in the right of the Commission, scted with sugh care, inchuding reasonable inguiry, as an
ordinarily prodent porsen in s fike position would use under simiiar cireumstances. The Boand
muy piichase a policy or policies of insurance in fortherpnee of any indemnification abMlipation
srented.

Section 14, Contribuilions and Advances,

Contribanions or advanees of public Tuads and of the use of personnel, cquipiment 1
poparty may be made o the Comumission by Membas for any of the purpases of this
Agreetuent. Payment of pablic funds may be made (o Jelray the cost of mry euch contribution or
adwance, Any such advance may be male subject 1o copuyreeny, and i such case shall be vepaid,
in the nanner apreed upon by the Comnussion and the Meiber making such sdvance sl the time
of such advanee. It is mutually understood snd agreed (o 1hat no Member bas any obligation (o
make advances or contributions w0 the Commnission to provide for the costs and expenses of
administration of the Commission or otherwise, even though any Member may do so.

Keetion 15, bnmundgies.

To the full extent peemite:d by taw, all of the privileges wnd puaities from Jabilities,
examnptions from fowvs, ordinances and ruleg, and other benelits which apply to the activity of
officers, agents or cmplovees of Members when performing theie respective luactions, shall
apply {0 the same degrec and extent to the Directors, officers, cmployeas, ugentx or other
represenlatives of the Cosnrmission, while engaged in the perforaunee of any of their {unctions or
duties under the pravisions of this Agreement.

D)
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Section 16, Amendments.

Amendiments Lo the Agreement may be propused by the Board o1 by any two Mombers,
txcept as provided in Scction 12 above, this Agrecment shall not be amended, madified, o
altered, without the aflivmative approval of the Board and the affirmative wntwn consent of each
of the Membery; provided that it the number of Members execeds 10, this Agrecment may be
amended cither with (1) the pffiomalive wrilten consent of each Member or (2) the affirmative
approval of the Board and segative consent of cach Member, To obtain the negative consent of
vach of the Members, the following negitive conseat procedure shall be followed:  (a) the
Consmission shall provide cach Member with u notice at feast sixiy (60) days prior 10 the date
such proposed gmcudiment is o become effechive explaining the aature of sich proposed
smendment and this nepative consent provechie; (B) the Commission  shall provide euch
Member whe did not respusd 8 reminder notice af fcedd thirty (31) days prior to the date such
proposed amendment is o bocome effeotive; and £} i no Member objects (o the proposcd
aendment in writing within sixty (60) days afler the mitial notice, the proposed amendmeni
shall become eftective with respect (o all Members, No amendment gy impose a direct
fancial obligation on any Member withaut that Member's affirmalive writica consent,

Section 17, CfTeoti A%,

This Agreoment shall became effective and be in full force and effeat and a legal, valid
and binding agieenwent of each of the Mombers on the date thay (1) the Board shall have received
from two of the Initin] Members an execuled coumtermpart of this Agreement, together with a
ceriified copy of a resohulion of the governing body of ench such hmtia]l Membrer approving this
Agreement and the execution and delivery heveof, and (b) this Agreement is approved by the
Attomey General of the State as provided in the Juint Exercise of Powers Law.

Section 18, Patiad Invalidity,

i imy ono or more ol the ternis, provisions, promises, esvonants or conditions of s
Agrecment shall o sy extent be sdjudged invalid, wnenforceable, void or voidable for any
reason whatsoover by a court of competent guristiodon, each and all of the remaining torms,
provisions, promises, covenanms and conditions of this Agreement shall not be affecied thereby,
apd shall e valid aod enforeeable 10 the fullost extent perimitted by law.

Section 19, Suevessors.
This Agreement shall be binding upon and shal] mnre ro the bencfd of the successots of

the parties hereto,  Bxcept 10 the extent expressly pravided berein, no Member may assign any
gl or obligation hereunder withait the comsent of the other Mumbers,

Section 20, Miscellanepns.

Phis Agreomient may be exceuled 1 several cownlerparts, euch of whuch shall be an
vriginad wid afl of which shall constitute bul one and the same fnstrument
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The Scotion hendings hereis are for convenience only and are not 1o be constned as
moditying or governing the kinguage bt e Seetion referred o,

Wherever in this Apreement any consent or approval is regquired, the same shall wot be
unteasonably withheld.

This Agreement shall be governed under the laws of the State of Wisconsin,

I the ovent that any part of this Agreement is determined to be invalid by a coun of
competent jurisdiction, the invalid part shall, ouly w0 the extent necessary, be reformed i a
mannes consistent with the intent of this Agreomest s the Joint Fxerelse of Powers Laws, as
may be smended Trom tme o time, T the extent reformation is decnied impossible, the invatid
part shall be stricken from this Agrecment without sftecting the validity of the remaining
portions of this Agreement.

Any Rumure amendments 0 the Joint Bxercise of Powers Laws shall be automationdly
ingorporated into the terms of thiz Agreemcn! s any teng of tis Agreement inconsistent with
fdnre amendments to the Joint Bxorcise of Powers Laws shatl, only to the extent nccessary, he
refornved in & immanner consistent with the amendments,

Thiy Agreement is the complete and exclustve stalement of the agretment among the
Members, which supercedes snd merges all prior proposals, understandings, and other
agreervients, whether oral, written, or buaplied in conduet, between ond among the Members
relating to the subject mabicr of this Agreement,

Wignacures on following pagel
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IN WHPNESS WHEREOF, the padies bawio have caused this Agrecaneni (o be execued
und antested by thele duly authorized represeatives s of the day and voar st above writien
On behall 6f MARATHON COUNTY: O hebalf of ADAMS COUNTY:

On behalf of WAUPACA COUNTY: On behulf of BAYFIELD COUNTY:

g
OBy ok s
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IN WITNESS WHEREOE the parties herete have caused this Agreement to be executed
and atwsted by thetr duly authorized represenmitives as of the day and vear first above writien,

On behalf of MARATHON COUNTY: On hehalf of ADAMS COUNTY:

By e
its: . s

On behall of WAUPACA COUNTY: On behall of B:‘&"x'F’lEIID’ COUNTY:

b e e g e vt a4 e s e
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IN WITNESS WHERFOF, the parties hereto have vaused (his Agreemaent (0 be oxcaidwl
and atesred by thelr duly amlmn/u. representatives as of the day sndd year Aot above welteon

On behalf of MARATHON COUNTY:

Bs

On behalf of WALPACA COUNTY

Ry
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On behall of BAYFIFELD COUNTY:
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IN WITNESS WHURBOE, the pavties hereto have caused this Agreement to ne oxecuied
andd witested by their duly authorized represeutatives us of the day al year firgt abave written,

On behalf of MARATEHON COUNTY: Ou bebalf of ADAMS COUNTY;
On behalf of WALIPACA COUNTY; Oun beball of BAYFIELD COUNTY:

s fis:

On behalf of CUTY OF LANCASTER:
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IN WITNESS WHEREQF, the parties heretn hive caused this Agrecment to be executed
and anested by their duly awtborized representutives as ol the day and yesr first above written.

On behaif of MARATHON COUNTY: On behalf of ADAME COUNTY:

=7

mAngm&&m&é@r oo

On behalf of WAUPACA COUNTY: Oa behalf of BAYFIELD COUNTY:
BY e By
L M e

On behalf of CYTY OF LLANCASTER:

BY o

Mse
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STATE OF WISCONSIN
DEPARTMENT OF JUSTICE

J.B VAN HOLLEN 17 W. hain Street
ATTORNEY (ENERAL .41 Box 7857

Madison, Wi ST T857
Raymend P, Taffsru worv.dof.state i us

Deputy Altorayy General
F. Themas Creevan 1}
Assivtunt Ahurngy General
0B/ 2669540
CrEcranti oo tere. wian
FAX 608/267-2223

Seprember 30, 2040

Mr. Murk D. O'Connell
Executive Director

Wisconsin Counties Association
22 East Mifflin Street. Suite 900
Madison, W71 53703

Dear Mr. (' Connell:

Pursuant to Wis, Stat. § 66.0304(2), you have asked the Atlorney General to review 2
sighed intergovernmental agreement between Adams County, Bayfield County, Marathon
County, Waupaca County, and the City of Lancaster. The agreement provides {or the issuance of
conduit revenue bonds.

Under Wis. Stat, § 66.0303(2), the Attomey General trapsmitted a draft of the agreemen
to the Governor. The Governor's Office had two comments, which are quoted below.

[1.} Sec{tion] 8 of the agrecement exempts the fmenibers of the] board of directors
from any persoral liahility relating to the issuance of bonds.  This seems
inconsistent with Wiz, Stat. s. 66.0304(8), which provides that a board member is
not personally liable except in cascs involving willful misconduct.

[2.] The agreement requires a majority of board members 1o be current or former
employees of a political subdivision located in the state (4 out of 7), as required
by s. 66.0304(3)(b). However, a quorum is defined as 3 members and action may
be 1aken by a majority of the members present (p. 6). This would atlow the Boand
to take action if approved by 2 members, both of whom may be non-siate
members. The Board has broad powers, including the powers of condemmation.
Secftion] 66.0304 does net appear to prohibit this structure. [Jid the parties intend
10 confer such powers on a small minority of [board] members, particularly in
light of the possibility of [having] non-state members [on the boand]?

On September 17, 2010, we conditionally approved the drafl agreement, subject to
making the change idemtified in the first of the two commeius received from the Governor's
office. We also strongly encouraged you to consider making a change to address the second of
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Mr. Mark D. O’Conncll
September 30, 2010
Page 2

the two comments received from the Gavernor's office.  All of the requested changes have been
made.

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

Sincerely,

s N I - .

- =2 N / ¥

;’ | R SR S -E.
o

*3 .g«z.-«:)'“\f,w.\/;_”/
¥. Thomas Creeron (]
Assistant Attorney General

FIC:icla

e Dan Thompson

eraproniVmiiy conneti-intergovernmental-conduigey Tronds- fuataggs
190701019

uvaldoc
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