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AN ACT to amend 32.02 (1) . #nd to create 66.0304, 71.05 (1) (¢)

9., 71.26 (1m) (§) and 71.4% irof the statutes; relating to: authorizing two
or more cities, villages, towns, or counties, or a combination of such political
subdivisions, to create a commission to issue conduit revenue bonds and

exercise eminent domain authority and exempting from taxation interest on

such bonds.

Analysis by the Legislative Reference Bureau

To be provided in a future draft.
For further information see the state and local fiscal estimate, which will be
printed as an appendix to this bill.

The people of the state of Wisconsin, represented in senate and assembly, do
enact as follows:

SECTION 1. 32.02 (1) of the statutes is amended to read:
32.02 (1) Any county, town, village, city, including villages and cities

incorporated under general or special acts, school district, the department of health
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SECTION 1

[y

services, the department of corrections, the board of regents of the University of

Wisconsin System, the building commission, a commission created by contract under

s. 66.0301, with the approval of the municipality in which condemnation is proposed,

| occurs _within The bowndaries of 4 rmembly pf the ‘9""85}%
7@6} any public board or commission, for any lawful purpose, but in the case

of city and village boards or commissions approval of that action is required to be

granted by the governing body. A mosquito control commission, created under s.

© W S Ot e W N

59.70 (12), and a local professional football stadium district board, created under

ek
o

subch. IV of ch. 229, may not acquire property by condemnation.

N oTE—TFhe{nstructions from your predrafted materials indicated that an
out—of=state municipality, which is one of the members of a commission created under s.
66.0303 and operating under s. 66.0304, may use the authority under s. 32.02 (1), as
amended by your draft,to-exercise eminent domain within that municipality that is
located in another state. Was that ysur intent? If so, it would not be.legal "THére is no
authority under Wisconsin law to extend éminent domain authority to a municipality
that is located in another state even if that municipa¥$is part of a commission created
under s. 66.0303. Consequently, the amendrfient of this Stbsection is limited to a
municipality (the term used in ch. 3 at is located in this state.

In addition, Gase be aware that the authority to condemn property under this
subsectigpis“lfnﬁbed to blighted property if the condemnor intends to convey or lease the
property to a private entity. See s. 32.03 (6) (b) of the statutes.

11 SECTION 2. 66.0304 of the statutes is created to read:
12 66.0304 Conduit revenue bonds. (1) DEFINITIONS. In this‘ section:
AALY £ gy fw'éfbg
13 (a) “Agreement” means a contract entered innz/by the political subdivisions
14 which form a commission. The contract may be amended by the parties,according
A . . ah

wAd Che amende covdbrad Wis /Al
15 to the terms of the contracf./ /o e ”{ d G | wmm ’ﬁjfﬁf"‘““ﬂ 2t
16 (b) “Bond” means any bond; note or other obligation of a commission issued

17 under this section, including any refunding bond or certificate of participation or

@ lease—purchase agreementf
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2. The proceeds of the issué

construction, or rehabilitation of

5 (c) “Commission” means an entity created by two or more political subdivisions,

6 under s. 66.0301 é), or a group of political subdivisions who contract with each other

@ under s. 66.0303 (2), for the purpose of issuing@onds under this section.
Mo Js-this definition consisbentwith-voui-itERE

o A

submitted specified that acommisgion must be made up of 2 political subd1v1s1ons from
this state and 2 from another state, but your<predrafted” instructions did not-eentain
guidance on this issue. e

There may bea-bigger problem here. Section 66.0303 doesn’t really authorize the
creation of a-c6mmission. It just authorizes municipalities to act jointly. Does this

0 ?
_——\.—ieﬁmtl n meet your mtent CCS} §| beyErmans & ﬂﬂ/t)’ t0 au 4‘75'4%41
8 (d) “Participant” means any public or private entity, including federally '

9 recognized Indian tribes and bands, that contracts with a commission for the purpose

10 of financing or refinancing a project that is owned, sponsored, or controlled by the

11 public or private entity. Orany city  illase, {J?oan,
Count 1/

12 (e) “Political subdivision” means any city, village, town, or county in this state

0"5‘("' g, aathar 'ty ago,n(,y/ commisSi O (o
13 miother similar fpest-duitafgovers nengin another state.
4)‘39%’0740,‘/)'6&/ 2unl 't
14 (f) “Project” means any capital improvement, invéstment or program of
witha frticipant
15 investmenf,/ purchase of receivables, property, assets, commodities, bonds or other
w Oriine) Cﬂﬂ ta/ prvy;ram
16 revenue streams or related assets [(;r liability or other insurance program, located
17 within or outside of this state, and may include any of the following:

«+++NOTE: This deﬁmtlon is based on your mstmctlo 3y but I don’t understanc},

M’V“e ojeC®’ What is your
W\A hy{/‘SL _intent for this part ef the deﬁmtxon‘? 7
f
! the rofatiorsh éé“é weepy the
AL " r
of javestment pand the gt iclpant

NS \’J‘ 3
QU\W . Lk St ré/# tvs +o ®
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1. A project as defined in s. 66.1103 (2) (k).

2. A project described in s. 231.03 (6).

3. An economic development project as defined in s. 234.01 (4n).

4. A housing project as defined in s. 234.01 (7).

(g) “Revenue” means all moneys and fees received from any source by a

commission.
e e T T e
/ #+NOTE: Does this definition meet your intent? The pre-drafted material
included a very long list of possible revenue sources, but the answer to our questions y
{ about the definition indicates that something a lot simpler, such as I've drafted here, ,
\ wd be sufficient and less con confusmg Tlns definition is based on s. 66.0621 (1) (c). %

A

(2) ATTORNEY GENERAL REVIEW./ Before an agreement may take effect, the

proposed agreement shall be submitted to the attorney general who shall determine
whether the agreement is in proper form and compatible with the laws of this state.
The attorney general shall approve any agreement submitted under this subsection
unless the attorney general finds that it does not meet the conditions set forth in this
section and details in writing addressed to the concerned political subdivisions’
governing bodies the specific respects in which the proposed agreement fails to meet
the requirements of law. Failure to disapprove an agreement submitted under this
subsection within 90 days of its submission constitutes approval. The attorney
general, upon submission of an agreement, shall transmit a copy of the agreement
to the governor who shall consult with any state department or agency affected by
the agreement. The governor shall forward to the attorney general any comments

the governor may have concerning the agreement.

-~ +sxNOTE: This subsection is based on s. 66. 0303 (3) (a) If an approved contract is |
Mded must the amended contract also go through AG review? L

(3) CREATION AND ORGANIZATION. (a) Two or more political subdivisions may

create a commission for the purpose of issuing W bonds by entering into an
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1 agreement to do so under s. 66.0301 (2) or 66.0303 (2). A commission that is created
2 as provided in this section is a unit of government, and a body corporate and politic,
3 that is separate and distinct from, and independent of, the state and the political
4 subdivisions which are parties to the agreement.

5 (b) A commission shall be governed by a board, the members of which shall be

6 appointed under the terms of the agreement. e

. PP

****NO’I‘E Consmtent with your mstructlons the bill contains no details on the

g make—up of the board. Do you want to specify that the members of the board shall be
reimbursed for their actual and necessary expenses mcurred in the performance of their
dutles?

., —
NSRS S

(¢) If authorized by the original agreement and by the bylaws of the

p8d or may vote to allow

I bewr
draw from povevese

ﬂwﬂ' A &@M/"“*”/ 7’( 5‘%// Consist of 4¢
least %2/90{/‘(3’%/ Sd/y/,wg,o,/,j

12 Y subdivision that is located in this s;tate{~

- #+NOTE: Your instructions state that the commission membership may change,
/ and different pohtlcal subdivisions may join or remove themselves from the commission.
/ Given that the commission is supposed to be completely separate from, and independent

/' of, the political subdivisions that create it, ’'m not sure how this is supposed to work
/ exactly. Paragraph (c) allows a new political subdivision to become a party to the
/ agreement, and an existing political subdivision may withdraw, but I don’t know what
effect this would have on commission. Would membership change? Would it increase? “
If the bylaws don’t address this situation, I'm not sure what the result would be for |
changes to the agreement. /

+++NOTE: What is your intent with regard to changing the parties to the agreement, |
".__and how do you want it to affect the commission which is, again, independent? .. .. <
\.————a_.__—. . -

13 (4) POWERS OF A COMMISSION. A commission has all of the powers necessary or

14 convenient to carry out the purposes and provisions of this section. In addition to all
15 other powers granted by this section, a commission may do any of the following:
16 (a) Adopt bylaws for the regulation of its affairs and the conduct of its business.

17 (b) Sue and be sued in its own name, plead and be impleaded.

under
Acom,as,om Ma\/ ot talle th ACE om and Ly thiS /9.«//47//4/;, Z’L‘ﬂt.

WOM«((} nval &/616"— An AGrelaatal,
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(¢) Acquire, buy, sell, lease as lessor or (easeg, encumber, mortgage,
hypothecate, pledge, assign, or transfer any property or interest in property that is

located Within or . outside of this state.

=" wsNore: Is this paragraph consistent with your intent? It's based en your \

|

i

| predrafted instructions, but on page 3 of your March 4, 2009, response to our questions
{ (question 8, in particular), you said that “The commission will not own any property.” Y
' This paragraph seems to be inconsistent with that statement Also, what does ..~

“hypothecit“e’;mean in this paragraph? . oo o e \\.__Q\%%

(d) Enter into contracts related to the issuance of bonds.

;
!

(e) Issue bonds, or refunding bonds, under sub. (5) to finance or refinance a
project, including funding a reserve fund or capitalized interest, payment of costs of
issuance, or credit enhancement, and enter into agreements related to the issuance
of bonds, including liquidity and credit facilities, remarketing agreements,
insurance policies, guaranty agreements, letter of credit or reimbursement

agreements, indexing agreements, interest exchange agreements and currency

exchange agreements e T e
/”'cw e \\\
. »NOTE: ThlS par. is based on your predrafted sub. (3) (d) but that paragraph
doesn’t work. Referring to the defined term, “project” allowed us to avoid a lot of
{/ repetitiousness. The statutory references seem misplaced. Sections 66.1103 (3) and
i 284.03 seem to be mostly a repetition of powers you'd like the commission to have, many
of which seem inappropriate because the commission doesn’t seem to be doing anything !
except serving as a vehicle through which a private entity may borrow money. And s. ‘~
231.03 (6) describes a type of project, so that reference was added to created sub. (1) (f)
above.

We also added “refunding bonds” here, instead of as a separate paragraph as ‘
suggested in your sub. (3) (q), which seemed unnecessarily detailed and repetitive of other ,
authority.

f ~*NOTE: We also added the boilerplate language from s. 229.68 (8) of the statutes

‘a — “enter into agreements related to . . . liquidity and credit facilities . . .”, instead of using /
the language ﬁomyommedmmmmxomsub (3) (). Is this OR? ok
wg(”r appoint =

(f) Employ| agents, employees, and special advisers as the commission finds

necessary and fix their compensation.

deems too detauled and may leave outSome
Does this broad language, which is based-e
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1 (g) Accept gifts, loans, or other aid.

_==**NOTE: This par. is based on your predrafted sub. (3) (f), but that paragraph>
eems too detailed. Does this broad language, which is based on s. 234.03 (2) meet y6ur
Per) tr’

»NOTE:._On a more substantive level, I don’t understand #tfé purpose of this
paragraph and sofme of the others in your sub. (3). If the purpese of the bill is to allow
a commission to serve as a-eqnduit to issue bonds to a priyat€ entity, and the commission
may not own property or do anything other than sepw€ as a conduit, why would it need
the authority speciﬁed in your sub. (3) B2 Shouldni’t there be some purpose specified for
which a commission may accept gifts, lo ng,otether aid? See, for example s. 229.68 (16)
of the statutes.

+NOTE: It seems to methat the only power the commission-ngeds is the power
to issue bonds and collegtfees from the entity on whose behalf the bond Ts<4ssued. See
pars. (d), (e), (h), an in this created subsection. Are we missing something here?” We
did not include e of your predraﬂ;ed instructions (sub (3) (2) to G)) because they all

2 (h) Establish and collect fees getateddo the igau. m rom part1c1pants
or ger‘v:o@S/,pr{a/ 5/ amyu\t;.dﬂ» ent 't 7,
Meneﬁt from the commission’s semces,land apportion the fees collected t6 the
W\O‘Mba/rs O’"‘f’tlf\l OQMM s8'em, o0 tha out s”(k ent Y,

incar Py L\/ah oa‘éfw(\,

5 s thé ddministrative costg and g;;l?fét o1 pense\
6 incurred by the commission-in the; exercise of its.authority, .0 :: lect such costs ang
7 e participants to who e costWenses were apportioned.
?[Q?q, »+NOTE: We havéweparated your sub. (3) (k) intopars. (h) and (i) for clarity. OK
q, 8 (5) ISSUANCE OF BONDS. (a) A commission may not issue bonds unless the
//X/(lig issuance is first authorized by a bond resolution. A bond issued under this section

/2 /% 0 shall meet all of the following requirements:

12 maturity.

shall include the statements required under sul% 9)

EX0D)
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SECTION 2
3. The date of maturity may not exceed 50 years from the date of issuance.
4. The bond shall bear a rate of interest, either fixed or variable, specified by
the resolution. Any variable rate of interest shall be made subject to a maximum
rate.

5. Interest and principal shall be paid at the time and place specified in the

wo B

g early mandatory or optional redemptior@' - W

purchase in lieu of redemptlor}[ as provided in the resolution.

6 , @ Bonds in a single issue may be composed of a single denomination or 2 or ¥

more denominations, as provided in the resolution. @- /‘Q/@

in the resolution, another currency. : _ba su bie gt 0

(b)

e (e
ww@c@mqmmhwwu

2 /
bond issued under this section may include/any of the following:

A,

provision providing a right to tender.

Yoo
NS

ot
a
1)
(-
=
=

ration privileges.

s

16

3. Any other.statement of fact not in conflict with the resolution.

+»+NOTE: Pars. (a) and (b)-eontain, so far as I can tell, glle
in your predrafted sub. (14), save two. Thetwo iteme-iri proposed sub. (14) which I have
not included read: “be in the form provided>and“be executed in the manner provided.”
I'm not entirely sure what these twe-thean. I also addedta and (b) 3., which do not
appear in proposed (14) but.ar€ based on s. 229.831 and other sifiiilar provisions.

he requested provisions

Youthay wish to review s, 67.06, stats., and consider whether additional materia
.'--l DE _AGded

17 (c) The commission may purchase any bond issued under this section. Subject

18 to the terms of any agreement with the bondholders, the commission may hold,
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SECTION 2

(d) The proceeds of a bond issued under this section may be used for a project
in this state or any other state.

(6) SALE OF BONDS. (a) The sale of bonds under this section shall be conducted
as provided in the bond resolution.

(b) A sale may be public or private. Bonds may be sold at the price or prices,
and upon the conditions, determined by the commission. The commission shall give
due consideration to the recommendations of the participants in the project when
determining the conditions of sale.

(¢) Bonds that are sold under this section may be serial bonds or term bonds,
or both.

(d) If at the time of sale definitive bonds are not available, the commission may

issue interim certlﬁcates exchangeable for deﬁmtlve bonds.

/Z*NOTE Sumlar provision in s. 67.08 (2). Are additional provisions necessafyﬁ

\Subsggmliﬁlmbaseim vmﬁ' predrafted sub. (14) and (15). .
o ”"t:k%

(7) BOND SECURITY. {The commission may secure bonds by a trust agreement or

indenture by and between the commission and one or more corporate trustees.

o4V _..,_Ai-.'” < a— ":'5",‘ 50 oONds 0 cvulred mav m I'tga A

A bond resolution P

.
@ . e

/ T e NoTE: This Provision ) contains part of the material in your predrafted sub. (14)\\}
and is based on s. 229.49. Do you want to include the last sentence from s. 229.49?
| /

i Although this subsection is based on your instructions, it doesn’t seem to make
sense to include the language allowmg a bond resolution to “mortgage, pledge, . . . the
Mbe commission” because the ‘commission is not allowed to own qupeﬁy ./

(8) NO PERSONAL LIABILITY. No&ember of the commission is liable personally
bopy,
on the bonds or subject to any personal liability or accountability by reason of the




2009 — 2010 Legislature -10 - LRB-1957/P1
MES&EVM:¢js:ph

SECTION 2

1 issuance of the bonds, unless the personal liability or accountability is the result of

.

2 willful misconduct.

ection is based on s. 229. (6) stats. The ﬁnal cla
zincluded in each s1

- @) |
(9) BONDS NOT PUBLIC DEBT. The state and the political subdivisions who are K

,(A«
e

is not

parties tg he) agreement creating a commission under this section are not liable on W
C ~ TR
%}w bonds are not a debt of the state or the political subdivisions §¢,

contracting to create a commission under this section. All bonds shall contaln a

7 (statement to thi‘s_wgﬁeg,twg_n'Lh&,fg?gmgf the b(;d] A bond issueﬁoes no@@
{ ) e S by B
8 ndirectly or contingently)obligate the state or a political subdivision to levy any tax

9 or make any approp iation for payment of the bonds.
(b) Nothmg in th1s section a&iﬁﬁge?algd;ﬁ;ﬂssmn to create a debt of the state \\“ g
’
i
i

or the political subdivisions who are parties to the agreement creating a comm1ss1on

- I S

G

13 @the face of the bond that they are payab\}) solely from the funds pledged for their
e /\

14 payme ) ordance with the bond resolutlon izl Ir J in a
a ? 6 f?z I o L : ] :“> o L ofer, Y.
15 trus indenturefpr HOFtgage or deed of trust executed as securlty for the bonds. The?" \ ‘

16

reach of any pledge, mortgage, obligation, or agreement undertaken by a !

commission does not impose pecuniary liability upon the state or any %’

it or against its taxing powey:

17

18 subdivision or a charge upon 118

et

(c) Bonds 1ssued by the commission may be secured only by the revenue of t /‘{

19

20 commission, which may be derived from the project to be financed or refinanced by

21 the bonds or otherwise from any contract entered into or investment made in

!
]

22 connection with the bonds.

/
/
++NOTE: This paragraph relates to part of your predrai’ted sub. (13), and is based /
on 8. 229.831 (3), but given our understanding that the commission is 1ssumg bonds solely //
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— a1 s e T —'"”““"’"’”“*W/“M:Mw‘w‘w“ V B
(/a\s a conduit and that the revenue stream is really coming from the reve;;;;rated\\
\

by the participant on whose behalf the commission is issuing the bonds, is this paragraph
accurate?

Your March 4 2009 memo States that the obhgatlons are secured solely by

[

(10) AUDITS, FISCAL YEAR. (a) The board of a commission shall adopt a calendar

year as its fiscal year for accounting purposes. The board shall annually prepare a
budget for the commission.

(b) A commission shall maintain an accounting system in accordance with
generally accepted accounting principles and shall have its financial statements and
debt covenants audited annually by an independent certified public accountant,
except that the commission by a unanimous vote may decide to have an audit

performed under this paragraph every 2 years.

O 0w 9 O o W N

(c) A copy of the budget and audit shall be sent to the governing body of each

o
(o]

political subd1v1s1on whlch is a party to the agreement that created t, ission.

****NOTE Subsectlon (10) is based on ss. 229.57, 229.79, and 229.834 of the

statutes. Does this meet your intent under the predrafted sub. (4)? Many items in your

( language don’t seem to be necessary, or are already addressed in the bill. For example, |
| the costs would be addressed under sub. (4) (i), above. I don’t believe Wlsconsm has a”

“__controller, so we.did-not-include-aprovision-based-on-your-sub: (4) ()~ 1 a

(IT) LiMITATIONS. (%7& commission may not issue bonds under tm\

s s etk

Q y /the proceeds are to be used for a capital improvement project unless the condltlog&/
Y N i\ -

13 \gpecified in section 147 (f) of the Internal Revenue Code are met

et N
e

HTOQ_subp? (J 1t "sgems
ivate activity bonds every Y/

/;(7 \ pinteit lers? N
(f\ \ (‘{ 14 /If a commission issues bonds under this section for a pro_]ect as deﬁned in \
) MJ 15 7s. 66.1103 (2) (k), the provisions of this section shall take precedence over the %
| )
16 provisions of s. 66.1103 1f there is any dlrect corrﬂ1ct between this section and s //
Ww e e Q&,

/ T ****NO’I‘E Thls paragraph is based on your predrafted sub. (6), as explamed in ym
March 4, 2009, memo. Does 1t meet your mtent" Are there any spec1ﬁc prows;@n% -
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CG‘?L1103 that you are concerned about? If so, please prov1de the cite anm

orporate them into the next version of the b111 -

,,,,,,,, D N el T T
(¢) Any action brought to challenge the validity of the proposed issuance of a

bond under this section, or the enforceability of a contract entered into under this
section, must be commenced in circuit court within 30 days of the commission

et
adopting a resolution authorizing the issuance of the bond or @ithin 30 dm

@j mmission mg%};@ﬁm oo fj{zcw of

i
R N
et

" wewsNOTE: This paragraph is based on the last few sentences of your predrafted st
(6) and your response to a question about the provision in your March 4, 2009, memo. Th
bulk of your sub. (6) language seemed somewhat contradictory, as we mentioned in o

\_February 24, 2009, memo. — ottt

M

(12) State PLEDGE. The state pledges to and agrees with the bondholders, and

persons that enter into contracts with a commission under this section, that the state
) ety
will not limi&or alter the rights and powers vested in a commission by this section,

including the rights and powers under sub. (4), before the commission has met and
discharged the bonds, and any interest due on the bonds, and has fully performed its

contracts, unless adequate provision is made by law for the protection of the

. . .. . b A &S
bondholders or those entering into contracts with a commission. /( *T‘ Moo Commm Bhren ARy
i~ttude tha Pleéb&
: ision similar to this one be drafted-ifthe-bill-does-end-u n a  (onbraet
lowing the partles to an agreement to change after bonds have been issued by a e bansheder
ommission? Who would you want to make the pledge? The original signatories to th be>: ¢

OOTH .,,,,.J-")

SEcCTION 3. 71. O (1) (c)@ of !!e statutes is created to read:

71.05 (1) (c) 8§ commlssmn created under s. 66.0304.

SECTION 4. 71.26 (1m) () of the statutes is created to read:

71.26 (1m) ose issued under s. 66.0304.

SECTION 5. 71.36 (1m) of the statutes is amended to read:

71.36 (1m) A tax—option corporation may deduct from its net income all

amounts included in the Wisconsin adjusted gross income of its shareholders, the
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capital gain deduction under s. 71.05 (6) (b) 9. and all amounts not taxable to
nonresident shareholders under ss. 71.04 (1) and (4) to (9) and 71.362. For purposes
of this subsection, interest on federal obligations, obligations issued under s. 66.0304
by a commission, obligations issued under s. 66.0621 by a local professional baseball
park district, a local professional football stadium district, or a local cultural arts
district, obligations issued under ss. 66.1201, 66.1333, and 66.1335, obligations
issued under s. 234.65 to fund an economic development loan to finance construction,
renovation or development of property that would be exempt under s. 70.11 (36) and
obligations issued under subch. II of ch. 229 is not included in shareholders’ income.
The proportionate share of the net loss of a tax—option corporation shall be attributed
and made available to shareholders on a Wisconsin basis but subject to the limitation
and carry—over rules as prescribed by section 1366 (d) of the Internal Revenue Code.
Net operating losses of the corporation to the extent attributed or made available to
a shareholder may not be used by the corporation for further tax benefit. For
purposes of computing the Wisconsin adjusted gross income of shareholders,
tax—option items shall be reported by the shareholders and those tax—option items,
including capital gains and losses, shall retain the character they would have if
attributed to the corporation, including their character as business income. In
computing the tax liability of a shareholder, no credit against gross tax that would
be available to the tax—option corporation if it were a nontax—option corporation may
be claimed.
SECTION 6.[ 71.45 (1t) () of the statutes is created to read:
71.45 (1t) @ Those issued under s. 66.0304.

SECTION 7. Initial applicability.
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(1) The¢’treatment of sections 71.05 (1) (c) ., 71.26 (1m) (6), 71.36 (1m), and
71.45 (1t) @) of the statutes first applies to taxable years beginning on January 1 of

the year in which this subsection takes effect, except that if this subsection takes
effect after July 31, the treatment of sections 71.05 (1) (¢)§)., 71.26 (1m) (), 71.36 (1m),
and 71.45 (1t) (f) of the statutes first applies to taxable/years beginningon January
1 of the year following the year in which this subsection takes effect.

(END)




2009-2010 DRAFTING INSERT LRB-1957/P2insEM
-t FROM THE MES&EVM:¢js:ph
LEGISLATIVE REFERENCE BUREAU

&

1 INS 7- = S
4m) Subject to sub. (2) (b) and subject to

2
3 providing for the payment of its bonds, including interest on the bonds, and the
;byieSQ{at {05
4 performance of its other contractual obligations, a commission may be dissolveaas
in
5 provided@%fm‘ the terms Qﬂﬁthe agreement. If the commission is dissolved, the
6 property of the commission shall be transferred to the political subdivisions who are
7 parties to the agreement creating the commission as provided the
8 agreement. ~ '
+»+NOTE: This is based on s. 229.71, stats, but is limited to as provided in the
agreement. You may wish to consider whether a non-agreement-based dissolution
procedure is warranted as a fail-safe for agreements that contain no dissolution provision
and are for whatever reason not amendable.
9 INS 10-3
10 V\O% (a) Unless otherwise expressly provided in the bond resolution, each issue of
11 bonds by the commission shall be the limited obligation of the commission payable
12 solely from amounts received by the commission from revenues derived from the
13 project to be financed or refinanced or from any contract entered into or investment
14 made in connection with the bonds and pledged to the payment of the bonds.
15 ] INS 10-5
16 @ or any other contract entered into under this section, or for any other debt,
17 obligation, or liability of the commission, whether in tort, contract, or otherwise.

*»+NOTE: I changed the language a bit to, I think, clarify the intent to be
comprehensive. The final portion is based on s. 178.12(2), stats. (liability of a partner in

an LLP)-/\/[&‘g ()rov“ffdvt MUY edcmeoﬁx %A(QMMJSC"# C"!&,HM ésmwé —-{g

18 INS 10-15 “tts okay <

»

19 @ providing for their issuance. All bonds shall contain, on their face, a statement

20 regarding the obligations of the state, the political subdivisions who are parties to
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1 the agreement creating the commission, and the commission as set forth in this
2 paragraph.
3 INS 11-11
4 % A commission may not authorize federally tax-exempt bonds to finance a

fd/r(:réﬂ( Subfivision

5 capital improvement project outside this state unless W within whose
6 boundaries the project is to be located has approved the ﬁnancing of the project.

;. Not sure who nee approve thls‘ a local Zow m;htal unit?y Igm yEicy
Lis i eem typ be ,~, + #n f'tfy ran € &?/ vﬁ/ 51"57
7 INS 11-1 it ba (7 caf 50,[,_,&/’ n 2"

8 " Unless otherwise explicitly stated in this section, the issuance of bonds, the

entering into of contracts related to those bonds, and the financing or refinancing of
10 projects under this section need not comply with the requirements of any other state

11 law applicable to the issuance of bonds, entering contracts, or financing or

j’l(jﬁd Prous 5;,7M #/gM Y oy ‘VlgtruGLIOM éuf &<
C350 fn gop Mﬁéf/ng/ a ‘'nob WIpfbmnc///u

12 refinancing of projects.
““7‘ gthiy Statete U pravision  Mméyact be

Apmaimns-8 i o AoTCSri e <oy o {ptertd i) Froet
exempt bnd contrac s underjﬁs sectlon from all state laws relatmg to eptering Nf,ﬁ, Wf ;/ /
) b8 '.’ allay Py &g AN ¥ . ﬁj‘/‘ ﬁll’é# M A
13 p( INS 12-5 indicate Cuat youglysh “"
badk- Lo us wity the exacl SLatutes v, wimt &

e

ond shall not be invalid for any irregularity or defect in the proceedings “r

for their sale or issuance. The bonds shall contain a statement that they have been
authorized and issued pursuant to the laws of this state. The statement shall be

conclusive evidence of the validity of the bonds.

speclyy For ném,€his
pori(b) ismevef, a
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INS 4-19 / /

(b) No approval is required under this subsection for an amendment to an
agreement to take effect, or for an addition or withdrawal of a member, unless
required by the terms of the agreement. A commission may not be dissolved under
sub. { w”i:hout the approval of the attorney general, who shall certify to the

commission and the participants that the dissolution resolution provides for the

payment of any outstanding bonds or other obligations of the commission.

«+NOTE: Your instrucfions contained the phrase “or failure to disapprove within
90 days of submission of the proposed dissolution,” but I’r;x not sure what that referred |, b e
to. Dees par. (b) meet your intent? [3 %kﬂ* s "l‘ker é@f tS' "‘mf?&é :2 e’ ‘*’('“2 ; ‘s?glu
Eroves en=jast tha ab ity Lo wart . ify
INS 5-6 “_gk“%%”tm’vf A W/f/ Ly %fvrwﬁ\’}an,/(y/yiuf “n
Viockht ¢ the statuteg? Snet
Board members may be reimbursed for their actual and necessary expenses

incurred in performing their duties to the extent provided in the agreement or the
by§laws of the commission.
—/

INS 7-7

(i) Make loans to, @l_gase property from 0{;&0, or enter into any other kind of
an agreement with a participant, in connectioriiﬁnancing a project.

() Mortgage, pledge, or otherwise encumber the commission’s property or its
interest in projects.

(k) Assign or pledge any portion of its interests in mortgages, deeds of trust,
indentures of mortgage or trust, leases, purchase or sale agreements or other
financing agreements, or similar instruments, notes, and security interests in
property, of a participant, or contracts entered into in connection with bonds.

(I) Issue, obtain, or aid in obtaining, from any person, any insurance or

guarantee to, or for, the payment or repayment of interest or principal, or both, on
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any loan, lease, bond, or other obligation evidencing or securing such a loan, lease,
bond, or obligation that is entered into under this section.

(m) Apply on its own behalf or on behalf of a participant to any unit of
government for an allocation of volume cap, tax credit, subsidy, grant, loan, credit
enhancement, or any other federal, state, or local program in connection with the
financing or refinancing of a project.

(n) Invest any bond proceeds or any money held for payment or security of the
bonds, or any contract entered into under this section, in any securities or obligations
permitted by the resolution, trust agreement, indenture, or other agreement

providing for issuance of the bonds or the contract.

«*NOTE: | understand that bond counsel is interested in this provision, but is it
really necessary? Essentially, it says that the commission may invest any money in
anything that a contract to which they are a party authorizes them to invest in. If the
resolution, trust agreement, indenture, or other agreement already specifies what the
commission may invest in, what's the point of par. (n)?

(0) At the request of a participant, cornbine and pledge revenues of multiple
projects for repayment of one or more series of bonds issued under this section.

(p) Purchase bonds issued by or on behalf of, or held by, any participant. Bonds
purchased under this paragraph may be held by the commission or sold, in whole or

in part, separately or together with other bonds issued by the commission.

«*NOTE: Is this right? Do you want the commission to be able to purchase bonds
issued by a participant?

INSERT 8-12

8. Bonds shall be registered as provided in the resolution.

9. Bonds shall be in the form, and executed in the manner, provided in the
resolution.

INSERT 8-16




<. -3- LRB-1957/P2insMES
MES&EVM:¢js:ph

A trust agreement or indenture containing any terms, conditions, and
covenants that the commission determines to be necessary or appropriate, but such

terms, conditions, and covenants may not be in conflict with the resolution.

INSERT 8-19
, except that a purchase under this paragraph may not effect an extinguishment
of bérid§funless the commission cancels the bonc@’gr otherwise certifies its
e boad
intention that be extinguished
INSERT 9-19

w , trust agreement, or indenture may contain provisions for pledging properties,

revenues, and other collateral; holding and disbursing funds; protecting and
enforcing the rights and remedies of bondholders; restricting individual rights of

action by bondholders; [amendmeéntsf) and any other provisions the commission

determines to be reasonable and proper for the security of the bondholders or

contracts entered into under this section in connection with the bonds@/
—_— @ (b) A pledge of property, revenues, or other collateral by a commission to secure

the payment of the principal or redemption price of, or interest on, any bonds, or any

reimbursement or similar agreement with any provider of credit enhancement for

bonds, or any swap or other agreement entered into in connection with bonds,

VA

immediately be subject to the pledge, and the pledge shall constitute a lien and
security interest which shall attach immediately to the collateral and be effective,
binding, and enforceable against the pledgor, its successors, purchasers of the

collateral, creditors and all others asserting such rights, to the extent set forth, and

in accordance with, the pledge document irrespective of whether those parties have

notice of the pledge and without the need for any physical delivery, recordation,

filing, or further act@Mk P NoTE! flease rovitu this P veyeph Cyrefally
, L

b ersub« [t gpeetls Yous [t ent,

1‘551"\/1‘/\9 on tha pmrt:'ks é\ho/ an ﬂny Suni(esSors , TL‘Q
collat Wﬁ/ : -




(i

LRB-1957/P2
MES&EVM:¢js:md
2009 — 2010 LEGISLATURE

PRELIMINARY DRAFT - NOT READY FOR INTRODUCTION

AN ACT 1o amend 32.02 (1) and 71.36 (1m); and te create 66.0304, 71.05 (1) (c)
10., 71.26 (1m) (k) and 71.45 (1t) (k) of the statutes; relating to: authorizing

two or more cities, villages, towns, or counties, or a combination of such political
subdivisions, to create a commission to issue conduit revenue bonds and

exercise eminent domain authority and exempting from taxation interest on

such bonds.

Analysis by the Legislative Reference Bureau

To be provided in a future draft.

For further information see the state and local fiscal estimate, which will be
printed as an appendix to this bill.

The people of the state of Wisconsin, represented in senate and assembly, do
enact as follows:

SECTION 1. 32.02 (1) of the statutes is amended to read:

32.02 (1) Any county, town, village, city, including villages and cities

incorporated under general or special acts, school district, the department of health
services, the department of corrections, the board of regents of the University of
Wisconsin System, the building commission, a commission created by contract under
8. 66.0301, with the approval of the municipality in which condemnation is proposed,
a commission created by contract under s. 66.0303 that is acting under s. 66.0304,

if the condemnation occurs within the boundaries of a member of the commission, or
any public board or commission, for any lawful purpose, but in the case of city and
village boards or commissions approval of that action is required to be granted by the
governing body. A mosquito control commission, created under s. 59.70 (12), and a
local professional football stadium district board, created under subch. IV of ch. 229,
may not acquire property by condemnation.

SECTION 2. 66.0304 of the statutes is created to read:
66.0304 Conduit revenue bonds. (1) DEFINITIONS. In this section;
(a) “Agreement” means a contract entered into under this section by the

| political subdivisions which form a commission. The contract may be amended aecording to the -

terms of the contract, and the amended contract remains
an agreement.
(b) “Bond” means any bond, note or other obligation of a commission issued
under this section, including any refunding bond or certificate of participation or
lease—purchase agreement.
(c) “Commission” means an entity created by two or more political subdivisions,
| awho contract with each other under 5. 66.0301 (2) or 5. 66.0303 (2), for the purpose of issuing
bonds under this section.
| () “Member” means a party to an agreement.

,,,»1Deleted:unders.66.0301(2),ora
;;‘\’i\ group of political subdivisions

“{ Deleted: ¢
-7 Deleted: s

5 U
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| (g) “Participant” means any public or private entity, inciuding federally , - { Deleted: ¢ )

recognized Indian tribes and bands, that contracts with a commission for the purpose
of financing or refinancing a project that is owned, sponsored, or controlled by the
public or private entity.

| (® “Political subdivision” means any city, village, town, or county in this state , - {Deleted: )

or any city, village, town, county, district, authonty, agency, commission, or other
similar governmental entity in another state.

() “Project” means any capital improvement, investment or program of - {Deleted: £

investment, purchase of receivables, property, assets, . { Deleted: with a participant

commodities, bonds or other revenue streams or related assets, working capital
program, or liability or other insurance program, located within or outside of this
state, y inclyde is pot limited y of the following:

++++NoTe: This definition is based on your instructions and adds the phrase “with

a participant”™, but | don’t understand the relationship between the investment and the

pu'hcnmthﬂ“ﬂilh"r:fmto What is your intent for this part of the definition? | — mm]:_a;r-dnn |
| iy SN S - {,'ag ﬁV_____\immunmumw.
ect as defined in s. 66.1103 (2) (k). iy, . | e |
2 A project described in s. 231.03 (6). .p\/ffrwbéi or need to be explicit that they are not
. | exclusive by the |
3. An economic development project as defined in s. 234.01 (4n). . 0 Povimseonics s ';"'"""“
A housing project as defin 234.01 (7). y e
l (h) “Revenue” means all moneys and fees received from any source by a o - . { Deleted: ¢

commission.

(2) ATTORNEY GENERAL REVIEW. (a) Before an agreement may take effect, the
proposed agreement shall be submitted to the attorney general who shall determine
whether the agreement is in proper form and compatible with the laws of this state.
The attorney general shall approve any agreement submitted under this subsection
unless the attorney general finds that it does not meet the conditions set forth in this
section and details in writing addressed to the concerned political subdivisions’
governing bodies the specific respects in which the proposed agreement fails to meet
the requirements of law. Failure to disapprove an agreement submitted under this
subsection within 90 days of its submission constitutes approval. The attorney
general, upon submission of an agreement, shall transmit a copy of the agreement
to the governor who shall consuit with any state department or agency affected by
the agreement. The governor shall forward to the attorney general any comments
the governor may have conceming the agreement.

(b) No approval is required under this subsection for an amendment to an
agreement to take effect, or for an addition or withdrawal of a member, unless
required by the terms of the agreement. A commission may not be dissolved under
sub. (4m) without the approval of the attorney general, who shall certify to the
commission and the participants that the dissolution resolution provides for the
payment of any outstanding bonds or other obligations of the commission.

++++NOTE: Your instructions contained the phrase “or failure to disapprove within

90 days of submission of the proposed dissolution,” but I'm not sure what that referred
to. Does par. (b) meet your intent? What’s the AG’s standard re: the dissolution provision
— just the ability to certify that an agreement is in “proper form” and does not violate the
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statutes?

(3) CREATION AND ORGANIZATION. (a) Two or more political subdivisions may
create a commission for the purpose of issuing bonds by entering into an agreement

to do so under s. 66.0301 (2) or 66.0303 (2)_in which case the term * sed in

/| Deleted: If authorized by the original
those sections shall include “political subdivision™as defined in s. 66.0304(1). A commission that .~ | agreoment and by the bylaws of thef
is created as provided 1 mgmmﬁm
in this section is a unit of government, and a body corporate and politic, that is ‘ [Deteted: v )
separate and distinct from, and independent of, the state and the political g ( ™ )
subdivisions which are parties to the agreement. -
{b) A commission shall be governed by a board, the members of which shall be (m Z )
appointed under the terms of the agreement. Board members may be reimbursed 7 { ecte o vos to alow s )
N for their actual and necessary expenses incurred in performing their duties to the ( Deleted: )
RO ent prov1ded in the agreement or the bylaws of the commission. Z?M‘ . ]
W Ly |/(c) Additiona polmcal;ubdsmlcmg mhwommﬂnbm of the commission, and members S
v may, withdraw from the commission as provided in the agreement, For an agreement to be valid, .~ _ { Deleted: 1 )
at least one commission member shallhe a political subdivision that is located in this state anda -+~ { Deleted: 1 . )
s commission shall consist of at least 2 political subdivisions. A commission may not take any | Comment [MSOfficeS]: ifthe -~ |
(Q\\ action under this paragraph that would invalidate an agreement. = e e
3 (4) POWERS OF A COMMISSION. A commission has all of the powers necessary or votes becomes cumbersome. The
~ \/’ convenient to carry out the purposes and provisions of this section. In addition to all Sgmasnant. Con Brovide feimw 10 td or
other powers granted by this section, a commission may do any of the following: .
(a) Adopt bylaws for the regulation of its affairs and the conduct of its business. {Daletad: 1 . )
(b) Sue and be sued in its own name, plead and be impleaded. Ot = m&w i
(c) Acquire, buy, sell, lease as lessor or lessee, encumber, mortgage, " | sub {S) merely provides procedural |
hypothecate, pledge, assign, or transfer any property or interest in property that is conditions. This suggestion makes the
ithin or outside of this state. ek Lo (IS
(d) Enter infd cantracts related to the issuance of bonds, 7%/ | | Deleted: unde )
\$ (e) Issue bonds, orrefunding bonds, jn compliance with sub. (5) to finance or refinance, | / ;- " { Deleted: o )
t)‘0 0\9\0/—\ (one or more projects,’ ‘including-funding a reserve fund or capitalized interest, payment of chfts F;-*lml’ For
O of jssuance and other COSIE Te related to the financing or refinancing, or credit enhancement, and ',[/‘ m,“,mﬁ
enter into agreements related to the issuance of bonds, including liquidity and credit facilities, / agreement termination payments
remarketing agreements, jnsurance policies, guaranty agreements, letter of credit or e e e J
reimbursement agreements, indexing agreements, interest yate swap agreements, currency | Deleted: ¢ J
éxchange agreements, commodi eements and other hedge agreemen % { Deleted: 4 )
with such payment, interest rate, currency security, remedy and other terms and;congitions as the '{ Deteted: { )
/| commission determines ] i Ny f’ﬁi‘“i:aﬂh/f { Deleted: 1 )
agents, employee3, and special adv fers as the [ Deleted: exchange ]
o F\&ééﬂq; \\ 1[ Dedeted: and %
Dedeted: .
from part1c1pants who benefit from = i
\ the commission’s services, or sefvi outside entity, - mmh%
! (i) Make loans to, lease property from or to, or ente} into any other kind of an ) by the agreement, not necessarily
| | agreement with a participant in conneétlon with financing a project. o (TR 2\
\ (j) Mortgage, pledge, or otherwisé encimpber the commission’s property or its f\de@d‘l \ J
' interest in projects. Deleted: , and apportion thef
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financing agreements, or similar instruments, notes, and security interests in

property, of a participant, or contracts entered into in connection with bonds.

Issue, obtain, or aid in obtaining, from any person, any insurance or [ Deleted: L ]
guarantee to, or for, the payment or repayment of interest or pnnc1pal or both, on

any loan, lease, bond, or other obligation evidencing or securing such a loan, lease,

)
3 bond, or obligation that is entered into under this section.
Wy bond. oroliga
M

indentures of mortgage or trust, leases, purchase or sale agreements or other @
{

(m) Apply on its own behalf or on behalf of a participant to any unit of
government for an allocation of volume cap, tax credit, subsidy, grant, loan, credit
enhancement, or any other federal, state, or local program in connection with the
financing or refinancing of a project.

(n) Invest any bond proceeds or any money held for payment or security of the

bonds, or any contract entered into under this section, in any securities or obligations 0“’ ‘
permitted by the resolution, trust agreement, indenture, or other agreement tf) (,
providing for issuance of the bonds or the contract. é{)‘ﬁr &\ (/LO( o ( s
++++NOTE: | understand that bond counsel is interested in this provision, but is it ol & AR WV’&; (h )
really necessary? Essentially, it says that the commission may invest any money in \9 @‘7? (@ bCf), N
anything that a contract to which they are a party authorizes them to invest in. If the ‘f §AP* (378 ( “)
resolution, trust agreement, indenture, or other agreement already specifies what the LA
commission may invest in, what's the pointofpar. (@? | = i T mmnm [
(o) At the request of a participant, combine and pledge revenues of multiple spacify whot ievestments e parsitind. |
projects for repayment of one or more series of bonds issued under this section. ===
(p) Purchase bonds issued by or on behalf of, or held by, any participant. Bonds
purchased under this paragraph may be held by the commission or sold, in whole or
in part, separately or together with other bonds issued by the commission.
+++«+*NOTE: Is this right? Do you want the commission to be able (o purchase bonds E— T P
issued by a partici - i

byaparticipant? | , . mwmuus
(4m) DISSOLUTION OF A COMMISSION. Subject to sub. (2) (b) and subject to T e |
providing for the payment of its bonds, including interest on the bonds, and the e I
performance of its other contractual obligations, a commission may be dissolved, by
resolution, as provided in the agreement. If the commission is dissolved, the property
of the commission shall be transferred to the political subdivisions who are parties
to the agreement creating the commission as provided in the agreement.
+exeNoOTE: This is based on s. 229.71, stats, but is limited to as provided in the
agreement. You may wish to consider whether a non-agreement-based dissolution p A%
procedure is warranted as a fail-safe for agreements that contain no dissolution provision 50’“"

tain that the agresment contains this
| provision,

(5) ISSUANCE OF BONDS. (a) A commission may not issue bonds unless the - e e
issuance is first authorized by a bond resolution. A bond issued under this section

shall meet all of the following requirements:

1. The face of the bond shall include the date of issuance and the date of

maturity.

2. The face of the bond shall include the statements required under subs. (9)




)

(c) and (11) (d).

3. The date of maturity may not exceed 50 years from the date of issuance.

4. The bond shall bear a rate of interest, either fixed or variable, speciﬁed by

the resolution. Any variable rate of interest shall be made subject to a maximum
rate.

5. Interest and principal shall be paid at the time and place specified in the
resolution.

6. Bonds in a single issue may be composed of a single denomination or 2 or

more denominations, as provided in the resolution.

7. The bond shall be payable in lawful money of the United States or, if provided
in the resolution, another currency.

8. Bonds shall be registered as provided in the resolution.

9. Bonds shall be in the form, and executed in the manner, provided in the
resolution.

(b) A bond issued under this section may include, or be subject to, any of the
following:

1. Early mandatory or optional redemption or purchase in lieu of redemption

or tender, as provided in the resolution.

2. A provision providing a right to tender.

3. A trust agreement or indenture containing any terms, conditions, and

covenants that the commission determines to be necessary or appropriate, but such
terms, conditions, and covenants may not be in conflict with the resolution.

(¢) The commission may purchase any bond issued under this section. Subject

to the terms of any agreement with the bondholders, the commission may hold,
pledge, resell, or cancel any bond purchased under this paragraph, except that a
purchase under this paragraph may not effect an extinguishment of a bond unless
the commission cancels the bond or otherwise certifies its intention that the bond be
extinguished.

(d) The proceeds of a bond issued under this section may be used for a project

in this state or any other state.

(6) SALE OF BONDS. (2) The sale of bonds under this section shall be conducted

as provided in the bond resolution.

(b) A sale may be public or private. Bonds may be sold at the price or prices,

and upon the conditions, determined by the commission. The commission shall give
due consideration to the recommendations of the participants in the project when
determining the conditions of sale.

(c) Bonds that are sold under this section may be serial bonds or term bonds,

or both.

(d) If at the time of sale definitive bonds are not available, the commission may
issue interim certificates exchangeable for definitive bonds.

(7) BOND SECURITY. (a) The commission may secure bonds by a trust agreement

or indenture by and between the commission and one or more corporate trustees. A
bond resolution, trust agreement, or indenture may contain provisions for pledging
properties, revenues, and other collateral; holding and disbursing funds; protecting
and enforcing the rights and remedies of bondholders; restricting individual rights
of action by bondholders; and amendments, and any other provisions the commission
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determines to be reasonable and proper for the security of the bondholders or
contracts entered into under this section in connection with the bonds.

(b) A pledge of property, revenues, or other collateral by a commission to secure
the payment of the principal or redemption price of, or interest on, any bonds, or any
reimbursement or similar agreement with any provider of credit enhancement for
bonds, or any swap or other agreement entered into in connection with bonds, is
binding on the parties and on any successors. The collateral shall immediately be
subject to the pledge, and the pledge shall constitute a lien and security interest
which shall attach immediately to the collateral and be effective, binding, and
enforceable against the pledgor, its successors, purchasers of the collateral, creditors
and all others, to the extent set forth, and in accordance with,

the pledge document irrespective of whether those parties have notice of the pledge
and without the need for any physical delivery, recordation, filing, or further act.

(8) NOPERSONAL LIABILITY. No board member of the commission is liable
personally on the bonds or subject to any personal liability or accountability by
reason of the issuance of the bonds, unless the personal liability or accountability is
the result of willful misconduct.

(9) BONDS NOT PUBLIC DEBT. (a) Unless otherwise expressly provided in the bond
resolution, each issue of bonds by the commission shall be the limited obligation of
the commission payable solely from amounts received by the commission from
revenues derived from the project to be financed or refinanced or from any contract
entered into or investment made in connection with the bonds and pledged to the
payment of the bonds.

(b) The state and the political subdivisions who are parties to the agreement
creating a commission under this section are not liable on bonds or any other contract
entered into under this section, or for any other debt, obligation, or liability of the
commission, whether in tort, contract, or otherwise.

(c) The bonds are not a debt of the state or the political subdivisions contracting

to create a commission under this section. A bond issue under this section does not
obligate the state or a political subdivision to levy any tax or make any appropriation
for payment of the bonds. All bonds issued by a commission are payable solely from
the funds pledged for their payment in accordance with the bond resolution or trust
agreement or indenture providing for their issuance. All bonds shall contain, on
their face, a statement regarding the obligations of the state, the political
subdivisions who are parties to the agreement creating the commission, and the
commission as set forth in this paragraph.

(10) AuDITS, FISCAL YEAR. (a) The board of a commission shall adopt a calendar

year as its fiscal year for accounting purposes. The board shall annually prepare a
budget for the commission.

&

{ Deleted: asserting such rights
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(b) A commission shall maintain an accounting system in accordance with
generally accepted accounting principles and shall have its financial statements and
debt covenants audited annually by an independent certified public accountant,
except that the commission by a unanimous vote may decide to have an audit
performed under this paragraph every 2 years.

(c) A copy of the budget and audit shall be sent to the governing body of each
political subdivision which is a party to the agreement that created the commission.
(11) LIMITATIONS. (a) A commission may not authorize federally tax—exempt

bonds to finance a capital improvement project outside this state unless a political
subdivision within whose boundaries the project is to be located has approved the
financing of the project.

(b) Unless otherwise explicitly stated in this section, the issuance of bonds, the
entering into of contracts related to those bonds, and the financing or refinancing of
projects under this section need not comply with the requirements of any other state
law applicable to the issuance of bonds, entering contracts, or financing or
refinancing of projects.

ssssNoTE: This is the provision from your instructions but, as we discussed in our %{)K/

mecting, a “notwithstanding any other statule™ provision may not be drafied and must

be removed from the draft. My notes indicate that you would get back to us with the exact Q\KO(O(

statutes you want to specify. For now, this par. (b) is merely a placeholder. As drafted this
provision would, for example, exempt bond contracts under this section from all state
laws relating 1o entering contracts. ;

(c) Any action brought to challenge the validity of the proposed issuance of a
bond under this section, or the enforceability of a contract entered into under this
section, must be commenced in circuit court within 30 days of the commission
adopting a resolution authorizing the issuance of the bond or the execution of the
contract.

(d) Bonds issued under this section shall not be invalid for any irregularity or
defect in the proceedings for their sale or issuance. The bonds shall contain a
statement that they have been authorized and issued pursuant to the laws of this
state. The statement shall be conclusive evidence of the validity of the bonds.

(12) STATE PLEDGE. The state pledges to and agrees with the bondholders, and
persons that enter into contracts with a commission under this section, that the state
will not limit, impair, or aiter the rights and powers vested in a commission by this
section, including the rights and powers under sub. (4), before the commission has
met and discharged the bonds, and any interest due on the bonds, and has fully
performed its contracts, unless adequate provision is made by law for the protection
of the bondholders or those entering into contracts with a commission. The
commission may include this pledge in a contract with bondholders.

SECTION 3. 71.05 (1) (c) 10. of the statutes is created to read:

71.05 (1) (c) 10. A commission created under s. 66.0304.

SECTION 4. 71.26 (1m) (k) of the statutes is created to read:

71.26 (1m) (k) Those issued under s. 66.0304.

SECTION 5. 71.36 (1m) of the statutes is amended to read: ;

71.36 (1m) A tax—option corporation may deduct from its net income all

amounts included in the Wisconsin adjusted gross income of its shareholders, the

 of this provision i to enable the statute

| to be complete authority for what it |
| suthorizes without regard to any other |
| law. It is not possible to name every |
other low that may apply and trying to |
do so would create problems by negative

implication as to any law not identified |
that might apply. |




capital gain deduction under s. 71.05 (6) (b) 9. and all amounts not taxable to
nonresident shareholders under ss. 71.04 (1) and (4) to (9) and 71.362. For purposes
of this subsection, interest on federal obligations, obligations issued under s. 66.0304
by a commission, obligations issued under s. 66.0621 by a local professional baseball
park district, a local professional football stadium district, or a local cultural arts
district, obligations issued under ss. 66.1201, 66.1333, and 66.1335, obligations
issued under s. 234.65 to fund an economic development loan to finance construction,
renovation or development of property that would be exempt under s. 70.11 (36) and
obligations issued under subch. 11 of ch. 229 is not included in shareholders® income.
The proportionate share of the net loss of a tax-option corporation shall be attributed
and made available to shareholders on a Wisconsin basis but subject to the limitation
and carry—over rules as prescribed by section 1366 (d) of the Internal Revenue Code.
Net operating losses of the corporation to the extent attributed or made available to
a shareholder may not be used by the corporation for further tax benefit. For
purposes of computing the Wisconsin adjusted gross income of shareholders,
um1m&mhmudhﬁhuqnﬂdhy&ndumhﬂhuuﬂ&nuuaﬂm&mhwu.
including capital gains and losses, shall retain the character they would have if
mﬁuudm&nqnwumnjmhﬁuﬁwkdutmlnbuhunummah A
the tax liability of a shareholder, no credit against gross tax that would
bmnﬁhﬂerduumﬂm&mcupmnhnH&wunammurﬂnnnunnuﬁmuuy
be claimed.
SECTION 6. 71.45 (1t) (k) of the statutes is created to read:
71.45 (1t) (k) Those issued under s. 66.0304.
SECTION 7. Initial applicability.
(1) The treatment of sections 71.05 (1) (c) 10., 71.26 (1m) (k), 71.36 (1m), and
71.45 (1t) (k) of the statutes first applies to taxable years beginning on January 1 of
the year in which this subsection takes effect, except that if this subsection takes
effect after July 31, the treatment of sections 71.05 (1) (c) 10., 71.26 (1m) (k), 71.36
(1m), and 71.45 (1t) (k) of the statutes first applies to taxable years beginning on
January 1 of the year following the year in which this subsection takes effect.
(END)
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Shovers, Marc

From: Andrew T. Phillips [atp@centofantiphillips.com]

Sent: Thursday, August 20, 2009 1:41 PM
To: Shovers, Marc
Cc: Buhrandt, Jeff; McKinny, Chris; 'Mark O'Connell’, 'James Hamill

Subject: Proposed 66.0304
Attachments: 66-0304(11)(b) Proposed.DOC

Hi Marc ~

Thanks again for meeting with us on Tuesday — it was a very productive session. Attached is some
language that we’ve prepared as the new section (11)(b). Please let us know if it looks like this would
work for you and LRB.

Thanks —
Andy

Andrew T. Phillips

Centofanti Phillips, S.C.

10140 N. Port Washington Road
Mequon, WI 53092

Phone 262-241-1900
Fax 262-241-1910

Email: atp@centofantiphillips.com

This e-mail is intended solely for the use of the individual or entity to which it is addressed. This e-mail may be covered by the Electronic Communications Privacy
Act, 18 U.S.C. Sections 2510 - 2521 and may be legally privileged or confidential. If you are not the intended recipient of this e-mail, you are hereby notified that any
copying, distribution, dissemination or action taken in relation to the contents of this e-mail and any of its attachments is strictly prohibited and may be unlawfut. Ifyou
have received this e-mail in error, please notify the sender immediately and permanently delete the original e-mail and destroy any copies or printouts of this e-mail as
well as any attachments. To the extent representations are made herein concerning matters of a client of the firm, be advised that such representations are not those of
the client and do not purport to bind them.

8/20/2009




(11) (b) Unless-otherwise-exphieitly-stated-in-this-seetion This section shall be

deemed to provide a complete, additional and alternative method for exercising the

powers authorized by this section, including the issuance of bonds, the entering into of

contracts related to those bonds, and the financing or refinancing of projects. In the even

of a conflict between this section and any other law, this section shall govern. under-this

OHS West:260713691.1
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Shovers, Marc

From: Andrew T. Phillips [atp@centofantiphillips.com]
Sent:  Friday, September 04, 2009 4:06 PM

To: Shovers, Marc

Cc: Mueller, Eric

Subject: RE: Proposed 66.0304

Thanks Marc. I look forward to seeing the latest draft. Have a great weekend.

Andrew T. Phillips
Centofanti Phillips, S.C.
(262) 241-1900

From: Shovers, Marc [mailto:Marc.Shovers@legis.wisconsin.gov]
Sent: Friday, September 04, 2009 3:59 PM

To: Andrew T. Phillips

Cc: Mueller, Eric

Subject: RE: Proposed 66.0304

Hi Andy:

I turned the latest version of the draft into editing, but have still not heard back from DOR on
the "flash transfer" issue. I just wanted to let you know that with regard to the language you
suggested for s. 66.0304 (11) (b), I took out the last sentence ("In the event of a conflict
between this section and any other statute, this section, to the extent of the conflict, shall
prevail") because I don't think it's necessary and it may be counterproductive.

I realize that this language appears other places in the statutes, but if the first part of sub.
(11) (b) is true, that s. 66.0304 creates a "complete alternative method" to issue bonds,
there's no way that there could be conflict with another statute. Either the procedures in s.
66.0304 are complete or they're not. In fact, it seems to me that adding the "in the event of a
conflict" language implies that the method created in s. 66.0304 isn't really complete, which
undermines your intent.

Marc

Marc E. Shovers

Managing Attorney

Legislative Reference Bureau

Phone: (608-266-0129)

E-Mail: marc.shovers@legis.wisconsin.gov

From: Andrew T. Phillips [mailto:atp@centofantiphillips.com]
Sent: Thursday, August 20, 2009 1:41 PM

9/4/2009
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To: Shovers, Marc
Cc: Buhrandt, Jeff; McKinny, Chris; 'Mark O'Connell'; 'James Hamill'
Subject: Proposed 66.0304

Hi Marc —~

Thanks again for meeting with us on Tuesday — it was a very productive session. Attached is some
language that we’ve prepared as the new section (11)(b). Please let us know if it looks like this would
work for you and LRB.

Thanks —
Andy

Andrew T. Phillips

Centofanti Phillips, S.C.

10140 N. Port Washington Road
Mequon, WI 53092

Phone 262-241-1900
Fax 262-241-1910
Email: atp@centofantiphillips.com

This e-mail is intended solely for the use of the individual or entity to which it is addressed. This e-mail may be covered by the Electronic Communications Privacy
Act, 18 U.5.C. Sections 2510 - 2521 and may be legally privileged or confidential. If you are not the intended recipient of this e-mail, you are hereby notified that any
copying, distribution, dissemination or action taken in relation to the contents of this e-mail and any of its attachments is strictly prohibited and may be untawful. If you
have received this e-mail in error, please notify the sender immediately and permanently delete the original e-mail and destroy any copies or printouts of this e-mail as
well as any attachments. To the extent representations are made herein concerning matters of a client of the firm, be advised that such representations are not those of
the client and do not purport to bind them.

9/4/2009
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Mueller, Eric

From: Andrew T. Phillips [atp@centofantiphillips.com]

Sent:  Tuesday, September 01, 2009 9:30 PM

To: Shovers, Marc

Cc: Mueller, Eric; 'Mike LaPierre'; 'James Hamill'; 'Mark O'Connell’; McKinny, Chris; Buhrandt, Jeff
Subject: RE: Conduit Bond Legislation

Hi Marc —

I'll try to answer your questions from below. In the event any of this is not clear, please feel free to give
me a call to discuss.

l. Yes — the language contained in s. 66.0304(2)(b) is fine by us so the Note can be removed.

2. In our latest draft, we expanded the definition in s. 66.0304(1)(c) to cross-reference the creation
of a commission under ss. 66.0301 and 66.0303. We also modified s. 66.0304(3)(a) to reflect the
more expansive definition of “political subdivision.” The concern about the separate status of a
commission is resolved through the addition of the language in s. 66.0403(3)(a) about the
commission being a separate body. As long as those concepts (use of term “political
subdivision™ and status as separate entity), we are open to suggestion on avoiding superfluous or
repetitive language.

I look forward to your draft and thank you again for making this a priority.
Andy

Andrew T. Phillips
Centofanti Phillips, S.C.
(262) 241-1900

From: Shovers, Marc [mailto:Marc.Shovers@legis.wisconsin.gov]
Sent: Tuesday, September 01, 2009 5:03 PM

To: Andrew T. Phillips

Cc: Mueller, Eric

Subject: RE: Conduit Bond Legislation

Hi Andrew:

I'm just about done with this version of the draft. I have not yet heard back from DOR on the
question I emailed them on August 21 regarding a "flash transfer” and whether these wire
transfers are a taxable event. I did get your previous email with the proposed language for s.
66.0304 (11) (b). I've made a couple of minor modifications and incorporated your
suggestions into the draft, and when I'm done with everything else I'll talk to my boss about
it.

I have a couple more questions. First, there was no MSOffice comment about the ****Note

on page 4, line 12, under s. 66.0304 (2) (b). Is that paragraph OK, in which case we can
remove the note?

9/2/2009
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I'm also a little confused about the changes you recommended for the definition of
"commission” in s. 66.0304 (2) (c). You've requested that the specific reference to s. 66.0301
(2) be removed, though the reference to s. 66.0303 (2) remains. However the MSOffice
comment indicates that there's a problem with both references because neither statute
provides for the creation of an entity. You further recommend that the language in s. 66.0304
(3) (a) continue to state that "Two or more political subdivisions may create a commission for
the purpose of issuing bonds by entering into an agreement to do so under s. 66.0301 (2) or
66.0303 (2)."

Would you like the definition of "commission” in s. 66.0304 (2) (c) to state that "'Commission’
means an entity created by two or more political subdivisions under sub. (3) for the purpose of
issuing bonds under this section."? If this is not what you want, please give me a call or
explain again how you'd like this definition changed.

Thanks for your help, Andy.

Marc

Marc E. Shovers

Managing Attorney

Legislative Reference Bureau

Phone: (608-266-0129)

E-Mail: marc.shovers@legis.wisconsin.gov

From: Andrew T. Phillips [mailto:atp@centofantiphillips.com]

Sent: Monday, August 31, 2009 5:09 PM

To: Shovers, Marc

Cc: McKinny, Chris; Buhrandt, Jeff; 'Mark O'Connell’; 'James Hamill'; ‘Mike LaPierre’
Subject: Conduit Bond Legislation

Hi Marc —

I'm just checking to make sure you received my prior e-mail with the proposed language and otherwise
see how things are coming along with the legislation. Thanks again for your efforts and please let us
know if there is anything we can do to assist you.

Andy
Andrew T. Phillips
Centofanti Phillips, S.C.

10140 N. Port Washington Road
Mequon, WI 53092

Phone 262-241-1900
Fax 262-241-1910

9/2/2009
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Email: atp@centofantiphillips.com

This e-mail is intended solely for the use of the individual or entity to which it is addressed. This e-mail may be covered by the Electronic Communications Privacy
Act, 18 U.S.C. Sections 2510 - 2521 and may be legally privileged or confidential. If you are not the intended recipient of this e-mail, you are hereby notified that any
copying, distribution, dissemination or action taken in relation to the contents of this e-mail and any of its attachments is strictly prohibited and may be unlawful. If you
have received this e-mail in error, please notify the sender immediately and permanently delete the original e-mail and destroy any copies or printouts of this e-mail as
well as any attachments. To the extent representations are made herein concerning matters of a client of the firm, be advised that such representations are not those of
the client and do not purport to bind them.

9/2/2009
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2009 - 2010 LEGISLATURE LRB-1957
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PRELIMINARY DRAFT - NOT READY FOR INTRODUCTION

5 (1m); and to create 66.0304, 71.05 (1) (¢)
2 10., 71.26 (1m) (k) ahd 71.45 (1t) (k) of the statutes; relating to: authorizing
3 two or more citig§, villages, towns, or counties, or a combination of such political
4 subdivisiong, to create a commission to issue conduit revenue bonds and
5 exercise éminent domain authority and exempting from taxation interest on

6 such bonds.

Analysis by the Legislative Reference Bureau

To be provided in a future draft.
For further information see the state and local fiscal estimate, which will be
printed as an appendix to this bill.

The people of the state of Wisconsin, represented in senate and assembly, do
enact as follows:

7 SECTION 1. 32.02 (1) of the statutes is amended to read:
8 32.02 (1) Any county, town, village, city, including villages and cities

9 incorporated under general or special acts, school district, the department of health
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SECTION 1
1 services, the department of corrections, the board of regents of the University of
2 Wisconsin System, the building commission, a commission created by contract under
3 s. 66.0301, with the approval of the municipality in which condemnation is proposed,
4 mmission creat ntract under s. 66.0303 that i in r 0304
5
6 any public board or commission, for any lawful purpose, but in the case of city and
7 village boards or commissions approval of that action is required to be granted by the
8 governing body. A mosquito control commission, created under s. 59.70 (12), and a
9 local professional football stadium district board, created under subch. IV of ch. 229,

VP{?D Waire property by condemnation.

11 SECTION 2. 66.0304 of the statutes is created to read:
12 66.0304 Conduit revenue bonds. (1) DEFINITIONS. In this section:
13 (@) “Agreement” means a contract entered into under this section by the

14 political subdivisions which form a commission. The contract may be amended @"/Q

15 Maccording to the terms of the contract, and the amended contract remains

16 an agreement.

17 (b) “Bond” means any bond, note or other obligation of a commission issued

18 under this section, including any refunding bond or certificate of participation or

19 lease—purchase agreement. :

20 (c) “Commission” means an entity created by two or more political subdivisions, ’

21

22

234

( (D M((cs a“Member” means a party to an agreement.
(@@“Participant" means any public or private entity, includingffederally

|t contracts with a commission for the purpose




o 0 N o

10

11
12
13
14
15
16
17
18
19
20
21
22
23

2009 - 2010 Legislature -3~ MESE%%RR?%

SECTION 2

of financing or refinancing a project that is owned, sponsored, or controlled by the
public or private entity.

CO@ Political subdivision” means any city, village, town, or county in this state
or any city, village, town, county, district, authority, agency, commission, or other
similar governmental entity in another state.

(@) W “Project” means any capital improvement, investment or program of

A

investment Wrchae of receivables, property, assets,

commodities, bonds or other revenue streams or related assets, working capital

program, or liability or other insurance program, located within or outside of this

MNoFE--+his definition-is-based.on.your.instructions-and-adds-the-phrasew

but I don’t understand the relationship between the investment and the

"

a participa?
participant that h! refers to. What is your intent for this part of the definition?

1. A project as defined in s. 66140 2) (k).
2. A project described in s. 231.03
3. An economic-devé opmnt project as defined in s. 234.01 (4n):

4. A housing project as defined in s. 234.01 (7).

( {,,) @/ “Revenue” means all moneys and fees received from any source by a
commission.

(2) ATTORNEY GENERAL REVIEW. (a) Before an agreement may take effect, the
proposed agreement shall be submitted to the attorney general who shall determine
whether the agreement is in proper form and compatible with the laws of this state.
The attorney general shall approve any agreement submitted under this subsection
unless the attorney general finds that it does not meet the conditions set forth in this
section and details in writing addressed to the concerned political subdivisions’

governing bodies the specific respects in which the proposed agreement fails to meet
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SECTION 2
the requirements of law. Failure to disapprove an agreement submitted under this
subsection within 90 days of its submission constitutes approval. The attorney
general, upon submission of an agreement, shall transmit a copy of the agreement
to the governor who shall consult with any state department or agency affected by
the agreement. The governor shall forward to the attorney general any comments
the governor may have concerning the agreement.

(b) No approval is required under this subsection for an amendment to an
agreement to take effect, or for an addition or withdrawal of a member, unless
required by the terms of the agreement. A commission may not be dissolved under
sub. (4m) without the approval of the attorney general, who shall certify to the
commission and the participants that the dissolution resolution provides for the

payment of any outstanding bonds or other obligations of the commissiog—

~NOTE. Your instructions contained the phrase or failure to disapprove within \
90 days of submission of the proposed dissolution,” but I'm not sure what that referred
to. Does par. (b) meet your intent? What's the AG’s standard re: the dissolution provision /
- just the ability to certify that an agreement is in “proper form” and does not v101ate thﬁ/

atutes? == W

(3) CREATION AND ORGANIZATION. (a) Two or more political subdivisions may

e

create a commission for the purpose of issuing bonds by entering into an agreement
to do so under s. 66.0301 (2) or 66.0303 (2). A commission that is created as provided
in this section is a unit of government, and a body corporate and politic, that is
separate and distinct from, and independent of, the state and the political
subdivisions which are parties to the agreement.

(b) A commission shall be governed by a board, the members of which shall be
appointed under the terms of the agreement. Board members may be reimbursed
for their actual and necessary expenses incurred in performing their duties to the

extent provided in the agreement or the bylaws of the commission.
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/. /=

() A/If authorized by the original agreement and by the bylaws of the

commission, the members of a commission may vote to allow another) political

11

12
13
14
15
16
17
18
19
20
21
22
23
24
25

. ) — g oy
subdivision @fbecome a membep € Qyifa iiember{g/withdraw from

the: agreemen. For an agreement to be valid, at least one commission member shall
be 5 political subdivision that is located in this state and a commission shall consist
of at least 2 political subdivisions. A commission may not take any action under this
paragraph that would invalidate an agreement.

(4) POWERS OF A COMMISSION. A commission has all of the powers necessary or
convenient to carry out the purposes and provisions of this section. In addition to all
other powers granted by this section, a commission may do any of the following:

(@) Adopt bylaws for the regulation of its affairs and the conduct of its business.

(b) Sue and be sued in its own name, plead and be impleaded.

(c) Acquire, buy, sell, lease as lessor or lessee, encumber, mortgage,
hypothecate, pledge, assign, or transfer any property or interest in property that is
located within or outside of this state.

(d) Enter into contracts related to the issuance of bonds.

pyevtto
(e) Issue bonds@/ or refunding bonds, Mﬁfsu . (5) to finance or refinance a
’ J

project, including funding a reserve fund or capitalized interest, payment of costs of
and gthey wsts relgted Lot he -p'/‘ﬁna,/zﬂ or retinancing

issuancef or credit enhancement, and enter into agreements related to the issuance

of bonds, including liquidity and credit facilities, remarketing agreements,

insurance policies, guaranty agreements, letter of credit or reimbursement

ret e swa /D
agreements, indexing agreements mteres agreements @%urrency
exchange agreement{ - 7[ o EF //a{'cgs,oh,,/g/

() Employ or appoint agents, employees,{ and special advisers as the

commission finds necessary and fix their compensation.
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1 (g) Accept gifts, loans, or other aid. / [us aﬂ( paibist plive Expen ses,
-

2 (h) Establish and collect feesﬁrom participants who_benefit from the

3 commission Wervices provided by an outside entity,fand apportion the

i R

s

4 @ES,, collected to the members of the commission, c or the outside entit e A distrib e

5 (i) Make loans to, lease property from or to or enter into any other kind of an

ov sSher “’W(D‘

6 agreement with a participan}/m connection with financing a project.

7 () Mortgage, pledge, or otherwise encumber the commission’s property or its

8 interest in projects.

9 (k) Assign or pledge any portion of its interests in mortgages, deeds of trust,
10 indentures of mortgage or trust, leases, purchase or sale agreements or other
11 financing agreements, or similar instruments, notes, and security interests in
12 property, of a participant, or contracts entered into in connection with bonds.

13 (L) Issue, obtain, or aid in obtaining, from any person, any insurance or
14 guarantee to, or for, the payment or repayment of interest or principal, or both, on
15 any loan, lease, bond, or other obligation evidencing or securing such a loan, lease,
16 bond, or obligation that is entered into under this section.

17 (m) Apply on its own behalf or on behalf of a participant to any unit of
18 government for an allocation of volume cap, tax credit, subsidy, grant, loan, credit
19 enhancement, or any other federal, state, or local program in connection with the
20 financing or refinancing of a project.

21 (n) Invest any bond proceeds or any money held for payment or security of the
22 bonds, or any contract entered into under this section, in any securities or obligations
23 permitted by the resolution, trust agreement, indenture, or other agreement

24 providing for issuance of the bonds or the contract.
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«+=NOTE: I understand that bond counsel is interested in this provision, but i3
really necessary? Essentially, it says that the commission may invest any money in
anything that a contract to which they are a party authorizes them to invest in. If the
resolution, trust agreement, indenture, or other agreement already specifies what the
commission may invest in, what's the point of par. (n)?

(0) At the request of a participant, combine and pledge revenues of multiple
projects for repayment of one or more series of bonds issued under this section.

(p) Purchase bonds issued by or on behalf of, or held by, any participant. Bonds
purchased under this paragraph may be held by the commission or sold, in whole or

in part, separaff,}x or together with other bonds issued by the commission.
P

*+NOTE: Is this right? Do you want the commission to be able to purchase bonds
iss participant?

(4m) DISSOLUTION OF A COMMISSION. Subject to sub. (2) (b) and subject to

providing for the payment of its bonds, including interest on the bonds, and the
performance of its ether contractual obligations, a commission may be dissolved, by
resolution, as provided in the agreement. If the commission is dissolved, the property
of the commission shall be transferred to the political subdivisions who are parties

to the agreement creating the commission as provided in the agreement.

«=++NOTE: This is based on s. 229.71, stats, but is limited to as provided in
agreement. You may wish to consider whether a non-agreement-based dissolution
procedure is warranted as a fail-safe for agreements that contain no dissolution provision
nd are for whatever reas

(5) IssuANCE OF BONDS. (a) A commission may not issue bonds unless the
issuance is first authorized by a bond resolution. A bond issued under this section
shall meet all of the following requirements:

1. The face of the bond shall include the date of issuance and the date of
maturity.

2. The face of the bond shall include the statements required under subs. (9)
(c) and (11) (d).

3. The date of maturity may not exceed 50 years from the date of issuance.
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4. The bond shall bear a rate of interest, either fixed or variable, specified by
the resolution. Any variable rate of interest shall be made subject to a maximum
rate.

5. Interest and principal shall be paid at the time and place specified in the
resolution.

6. Bonds in a single issue may be composed of a single denomination or 2 or
more denominations, as provided in the resolution.

7. The bond shall be payable in lawful money of the United States or, if provided
in the resolution, another currency.

8. Bonds shall be registered as provided in the resolution.

9. Bonds shall be in the form, and executed in the manner, provided in the
resolution.

(b) A bond issued under this section may include, or be subject to, any of the
following:

1. Early mandatory or optional redemption or purchase in lieu of redemption
or tender, as provided in the resolution.

2. A provision providing a right to tender.

3. A trust agreement or indenture containing any terms, conditions, and
covenants that the commission determines to be necessary or appropriate, but such
terms, conditions, and covenants may not be in conflict with the resolution.

() The commission may purchase any bond issued under this section. Subject
to the terms of any agreement with the bondholders, the commission may hold,
pledge, resell, or cancel any bond purchased under this paragraph, except that a

purchase under this paragraph may not effect an extinguishment of a bond unless
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the commission cancels the bond or otherwise certifies its intention that the bond be
extinguished.

(d) The proceeds of a bond issued under this section may be used for a project
in this state or any other state.

(6) SALE OF BONDS. (a) The sale of bonds under this section shall be conducted
as provided in the bond resolution.

(b) A sale may be public or private. Bonds may be sold at the price or prices,
and upon the conditions, determined by the commission. The commission shall give
due consideration to the recommendations of the participants in the project when
determining the conditions of sale.

(c) Bonds that are sold under this section may be serial bonds or term bonds,
or both.

(d) If at the time of sale definitive bonds are not available, the commission may
issue interim certificates exchangeable for definitive bonds.

(7) BonD securiTy. (@) The commission may secure bonds by a trust agreement
or indenture by and between the commission and one or more corporate trustees. A
bond resolution, trust agreement, or indenture may contain provisions for pledging
properties, revenues, and other collateral; holding and disbursing funds; protecting
and enforcing the rights and remedies of bondholders; restricting individual rights
of action by bondholders; and amendments, and any other provisions the commission
determines to be reasonable and proper for the security of the bondholders or
contracts entered into under this section in connection with the bonds.

(b) A pledge of property, revenues, or other collateral by a commission to secure
the payment of the principal or redemption price of, or interest on, any bonds, or any

reimbursement or similar agreement with any provider of credit enhancement for
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bonds, or any swap or other agreement entered into in connection with bonds, is
binding on the parties and on any successors. The collateral shall immediately be
subject to the pledge, and the pledge shall constitute a lien and security interest
which shall attach immediately to the collateral and be effective, binding, and
enforceable against the pledgor, its successors, purchasers of the collateral, creditors A
and all others , to the extent set forth, and in accordance with,
the pledge document irrespective of whether those parties have notice of the pledge

and without the need for any physical delivery, recordation, filing, or further act.

* OYEPleaserevi i ag efully Yo e e it ts in

(8) NoO PERSONAL LIABILITY. No board member of the commission is liable
personally on the bonds or subject to any personal liability or accountability by
reason of the issuance of the bonds, unless the personal liability or accountability is
the result of willful misconduct.

(9) BonDS NOT PUBLIC DEBT. (a) Unless otherwise expressly provided in the bond
resolution, each issue of bonds by the commission shall be the limited obligation of
the commission payable solely from amounts received by the commission from
revenues derived from the project to be financed or refinanced or from any contract
entered into or investment made in connection with the bonds and pledged to the
payment of the bonds.

(b) The state and the political subdivisions who are parties to the agreement
creating a commission under this section are not liable on bonds or any other contract
entered into under this section, or for any other debt, obligation, or liability of the

commission, whether in tort, contract, or otherwise

»NOTE: I changed the language a bit to, I think, clarify the intent to be
comprehensive. The final portion is based on s. 178.12 (2), stats. (liability of a partner in
an LLP). This provision may encompass the commission creation agreement - is this
kay?
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() The bonds are not a debt of the state or the political subdivisions contracting
to create a commission under this section. A bond issue under this section does not
obligate the state or a political subdivision to levy any tax or make any appropriation
for payment of the bonds. All bonds issued by a commission are payable solely from
the funds pledged for their payment in accordance with the bond resolution or trust
agreement or indenture providing for their issuance. All bonds shall contain, on
their face, a statement regarding the obligations of the state, the political
subdivisions who are parties to the agreement creating the commission, and the
commission as set forth in this paragraph.

(10) Aupirts, FISCAL YEAR. (@) The board of a commission shall adopt a calendar
year as its fiscal year for accounting purposes. The board shall annually prepare a
budget for the commission.

(b) A commission shall maintain an accounting system in accordance with
generally accepted accounting principles and shall have its financial statements and
debt covenants audited annually by an independent certified public accountant,

except that the commission by a unanimous vote may decide to have an audit

, Boadlgther ko
prom‘*ﬂ' by lew,
(c) A copy of the budget and audit shall be sent to the governing body of each

performed under this paragraph every 2 years.

political subdivision which is a party to the agreement that created the commission.
(11) LiMiTATIONS. (@) A commission may not authorize federally tax—exempt
bonds to finance a capital improvement project outside this state unless a political

subdivision within whose boundaries the project is to be located has approved the

lna/,(
te ~ alter native et

fi f th t. des a wmple g ne
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(b) Wnleds otherwise exphcitly-starerlir sk seqgibmy the issuance of bonds, the

entering into of contracts related to those bonds, and the financing or refinancing of
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projects@fider this section need not comply with the requirements of any other state

aw applicable to the issuance of bonds. entering contracts, or financing or

7. This is the provision from your instructions but, as we disctissed v&
meeting, a “notwithstanding any other statute” provision may not be drafted and @s

be removed from the draft. My notes indicate that you would get back to us with the exact
statutes you want to specify. For now, this par. (b} is merely a placeholder. As drafted this
provision would, for example, exempt bond contracts under this section from all state
a i i racts.

(c) Any action brought to challenge the validity of the proposed issuance of a
bond under this section, or the enforceability of a contract entered into under this
section, must be commenced in circuit court within 30 days of the commission
adopting a resolution authorizing the issuance of the bond or the execution of the
contract.

(d) Bonds issued under this section shall not be invalid for any irregularity or
defect in the proceedings for their sale or issuance. The bonds shall contain a
statement that they have been authorized and issued pursuant to the laws of this
state. The statement shall be conclusive evidence of the validity of the bonds.

(12) State PLEDGE. The state pledges to and agrees with the bondholders, and
persons that enter into contracts with a commission under this section, that the state
will not limit, impair, or alter the rights and powers vested in a commission by this
section, including the rights and powers under sub. (4), before the commission has
met and discharged the bonds, and any interest due on the bonds, and has fully
performed its contracts, unless adequate provision is made by law for the protection
of the bondholders or those entering into contracts with a commission. The
commission may include this pledge in a contract with bondholders.

SEcTION 3. 71.05 (1) (¢) 10. of the statutes is created to read:

71.05 (1) (c) 10. A commission created under s. 66.0304.
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SECTION 4. 71.26 (1m) (k) of the ‘statutes is created to read:

71.26 (1Im) (k) Those issued under s. 66.0304.

SECTION 5. 71.36 (1m) of the statutes is amended to read:

71.36 (1m) A tax-option corporation may deduct from its net income all
amounts included in the Wisconsin adjusted gross income of its shareholders, the
capital gain deduction under s. 71.05 (6) (b) 9. and all amounts not taxable to
nonresident shareholders under ss. 71.04 (1) and (4) to (9) and 71.362. For purposes
of this subsection, interest on federal obligations, obligations issued under s. 66.0304
by a commission, obligations issued under s. 66.0621 by a local professional baseball
park district, a local professional football stadium district, or a local cultural arts
district, obligations issued under ss. 66.1201, 66.1333, and 66.1335, obligations
issued under s. 234.65 to fund an economic development loan to finance construction,
renovation or development of property that would be exempt under s. 70.11 (36) and
obligations issued under subch. II of ch. 229 is not included in shareholders’ income.
The proportionate share of the net loss of a tax—option corporation shall be attributed
and made available to shareholders on a Wisconsin basis but subject to the limitation
and carry-over rules as prescribed by section 1366 (d) of the Internal Revenue Code.
Net operating losses of the corporation to the extent attributed or made available to
a shareholder may not be used by the corporation for further tax benefit. For
purposes of computing the Wisconsin adjusted gross income of shareholders,
tax—option items shall be reported by the shareholders and those tax—option items,
including capital gains and losses, shall retain the character they would have if
attributed to the corporation, including their character as business income. In

computing the tax liability of a shareholder, no credit against gross tax that would
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1 be available to the tax—option corporation if it were a nontax—option corporation may
2 be claimed.
3 SECTION 6. 71.45 (1t) (k) of the statutes is created to read:
4 71.45 (1t) (k) Those issued under s. 66.0304.

5 SEcTION 7. Initial applicability.

6 (1) The treatment of sections 71.05 (1) (c) 10., 71.26 (1m) (k), 71.36 (1m), and

7 71.45 (1t) (K) of the statutes first applies to taxable years beginning on January 1 of

8 the year in which this subsection takes eff;ect, except that if this subsection takes

9 effect after July 31, the treatment of sections 71.05 (1) (c) 10., 71.26 (I1m) (k), 71.36
10 (1m), and 71.45 (1t) (k) of the statutes first applies to taxable years beginning on
11 January 1 of the year following the year in which this subsection takes effect.

12 (END)
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SECTION 1. 66.0303 (1) of the statutes is amended to read:

66.0303 (1) In this section, “municipality” has the meaning givef in s. 66.0301

History: 1999 a. 150 ss. 77, 355; 2001 a. 109; 2005 a. 198.

INS 5-23

, commodity swap agreements, and other hedge agreements and any other like
agreements, in each case with such payment, interest rate, currency security,
remedy, and other terms and conditions as the commission determines.

INS 12-3

In the event of a conflict between this section and any other statute, this section,

to the extent of the conflict, shall prevail.






