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W Summary of Sale Results

Today the County Board is considering a resolution authorizing the issuance and awarding
the sale of $7,300,000 General Obligation Promissory Notes. The Notes will provide
funding for the remaining Rock Haven project costs and a portion of 2012 highway road
construction projects. In October 2011, the County issued $22 Million G.O. Bonds for the
Rock Haven project.

Wisconsin Public Finance Professionals, LLC ("WPFP"), as Financial Advisor to the
County, prepared the County to access the municipal bond market with the completion and
distribution of an Official Statement, and the application for bond ratings from Moody's
Investors Service and Standard & Poor's. Comprehensive rating conference calls were
held with the County Administrator, Finance Director and the rating analysts. Moody's

rating committee has affiimed the County's rating of “Aa1” “reflecting the county's
% sizeable tax base; solid financial position supported by healthy reserves; and a
manageable debt profile.” Standard & Poor's rating committee has affirmed the County's
rating of “AA" reflecting a diversifying economy with a decreasing reliance on the
manufacturing industry; good-to-strong economic indicators, very strong general fund
balance coupled with good financial management practices; and moderate debt with rapid
amortization. A copy of each credit report is included herein for your review.

included in this report is the final resolution with the actual interest rates achieved in the
marketplace, and the tax levy for the 2012 Notes. Also included is a firm commitment from
~5 Stemn Brothers & Co. to underwrite the Notes (Note Purchase Agreement Exhibit A). The
final net interest rate for the Notes is 1.71%, which includes all expenses of
issuance. The Underwriter is directed to pay expenses as itemized in the Note Purchase
- Agreement.
Upon County Board approval of the resolution, the interest rates will be locked in. The E/
County will receive $7,458,855.15 on September 25" of which $7,300,000 will be
deposited in the project account to be spent in accordance with a two-year spend down
rehuirement, and $158,855.15 to be deposited in debt service account and applied to
2013,

Following are detailed debt service and pricing schedules reflecting the actual sate results.
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This Preliminary Official Statemant and the information contained herain are su

the Cificial Statement is delivered in

PRELIMINARY OFFICIAL STATEMENT

NEW ISSUE Investment Rating Requested: Qutstanding Investment Ratings:

Moody's investors Service Moody’s Investors Service — “Aal”
Standard & Poor's Standard & Poor’s — “AA”

fn the opinion of Godfrey & Kahn, 5.C., Bond Counsel, assuming continued compliance with the requirements of the Internal FRevenua
Codo of 1986, under existing law interest on the Notes is exciudable from gross income and is not an item of tax preference for foderal
income tax purposes. The Noles are “qualified tax-exempt obligations.” See "TAX EXEMPTION® herein for a more detaifed discussion
of some of the federal income tax consequences of owning the Notes. The irferest on the Notas is not exempt from present Wisconsin

incame or franchise taxes.

ROCK COUNTY, WISCONSIN
$7,300,000 General Obligation Promissory Notes

DATED: September 25, 2012 DUE: September 1,
as shown below

The Notes are being issued pursuant to Chapter 87 of the Wisconsin Statutes, the Initial Resolutions and the Award
Resolution for the purpose of paying a portion of the costs of constructing and equipping a replacement for the Rock
‘Haven Nursing Home; and for highway road construction {the “Project"). The Notes are general abligations of the
County and are payable from taxes levied on all taxable property.

The Notes are issuable as fully registered notes and, when issued, wilt be registered in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York, to which principal and interest payments on the
Notes wili be made. Individual purchases will be made in book-entry form only, in the principal amount of $5,000 or
- any whole multiple thereof. Purchasers of the Notes will not receive physical delivery of note certificates. So long as
Cede & Co. is the registered awner of the Notes, reference herein to the holders of the Notes or registered owners of
the Notes shall mean Cede & Co. and shall not mean the Beneficial Owners of the Notes. So long as Cede & Co. is
the registered owner of the Notes, the principal of and interest (first payable on March 1, 2013 and thereafter
semiannually on each September 1 and March 1) on the Notes are payable to Cede & Co. which will in turn remit
such principat and interest to the DTC Participants (as defined herein) for subsequent disbursement to the Beneficial
Owners of the Notes. See "Book-Entry-Only System.”

MATURITY SCHEDULE
Base CUSIP ' Bagse CUSIP
September 1 "Amount Rate  Yield 172628 Septernber 1 Amount  Rate  Yield 772028
2013 $225.000 : 2018 $ 900,000
2014 100,000 2019 910,000
2015 885,000 2020 1,100,000
2016 870,000 2021 1,280,000

2017 930,000
(Plus accrued interest from September 25, 2012)

The Notes maturing in the years 2020 and 2021 are subject to call and prior payment, at the option of the County, in
whole or from time fo time in part, in inverse order of maturity but within any maturity by lot, on September 1, 2019 or
on any date thereafter, at the principal amount thereof, plus accrued interest to the date of redemption.

The Notes are offered when, as and if issued and received by the Underwriter, Stern Brothers & Co., subject to
priar sale, to withdrawal or modification of the offer without notice, and to the approval of tegality by Godfrey & Kahn,
$.C., Milwaukee, Wisconsin, Bond Counsel. The Notes are expected to be delivered on or about September 25,
212,

Wisconsin Public Finance Professionals, LLC
Financial Advisor to the Issuer

The date of this Preliminary Official Statement is August 24, 2042,
2




Rock County

$7,300,000 G.O. Promissory Notes - 2012

Final Sale Results

Debt Service Schedule
Date Principal  Coupon Intorest Total P+ Fiscal Total
43/04/2013 - - 65,436.58 65,436.58 -
09/01/2013 280,000.00 1.500% 75,503.75 355,503.75 420,940.33
03/01/2014 - - 73,403.75 73,403,775 -
09/01/2014 100,000,00 1.500% 73,403.75 17340375 246,807.50
03/01/2015 - - 72,653.75 72,653.75 -
D9AQ1/2015 875,000.00 3.000% 72,653.75 947,653.75 1,020,307.50
03/01/72018 - - 59,528.73 59,528.75 -
09/01/2016 970,000.00 1.250% 59,528.75 1,029,528.75 £,089,057.50
03/01/2017 - - 5346628 53,466.25 -
0070172017 920,006.60 [.5G0% 53,466.25 973,466.25 1,026,932.50
03/01/22018 - - 46,566.25 46,566.25 -
09/0172018 885,000.00 1.750% 46,566.25 931,566.25 973,132.30
03012019 - - 18,822.50 34,822,50 -
09/01/2019 400,000.00 4.000% 38.822.50 938,822.50 977,645.00
03/01/2020 - - 20,822.50 20,822.50 -
G0/01/2020 1,100,000.00 1.650% 20,822.50 1.120,822.50 1,141,645.00
03/01/2021 . . 11,747.50 1,747.50 -
09/01/2021 1,270,000.00 L.850% 11,747.50 L,281,747.50 1,293,495.60
Total $7,300,000.00 - $894,962.33 $8,194,962.83 -
Pricing Summary
o Maturity T
Maturity Type of Bond Coupon Yield Value Price Dollar Price
09/01/2013 Serial Coupon. 1.500% .450% 280,600.00 100.976% 282,732.80
09/01/2014 Serial Coupon 1.5060% 0.600% 160,060.00 101.727% 101,727.00
09/01/2015 Sertal Coupon 3.000% 0.650% £75,000.00 106.816% 934,640.00
09012016 Serfal Coupon 1.250% 0.850% 970,000.00 101.543% 984 ,967.10
09/01/2017 Serial Coupon 1.500% 1.050% 920,000.00 162.157% 939,844,40
09/01/2018 Berial Coupon 1.750% 1.300% £85,000.00 102.561% 207,664.85
09/G1/201% Serial Coupon 4.000% 1.560% 900,000.00 116.403% 1,047,627.00
094 1/2020 Serdal Coupon 1.650% 1.700% 1,£00,000.00 09.629% 1,095,919.00
09/31/2021 Seriat Coupon 1.850% 1.900% 1,270,000.00 99.550% 1,264.793,00
Taotal ) - - - $7,300,000.00 - $7,559.915.15

Bld Information

Par Amount of Bonds

Reoffering Premium or (Discount)
Giross Production

Total Underwriter's Discount (1.384%)
Bid (102.176%)

Total Purchase Price
Bond Year Doltars
Average Life

Average Coupon

Net Interest Cost (NIC)
Trug Interest Cost (TIC)

$7,300,000.00
259,515.15
$7,559.915.15

$(101,060,00)
7.458.855.15

$7,458,885.15
$42,938.33
5.882 Years
2.0842980%

17143360%
1.6914142%




Moobpy’s
INVESTORS SERVICE

New Issue: Moody's assigns aAafl rating to Rock County's (Wi} $7.3
million General Obligation Promissory Notes

Giohal Gredit Research - 05 Sep 2012

Aal rating applies to $43.5 million of post-sale general obligation debt

ROCK (COUNTY OFYWI

Counties

Wi

Moody's Rating

ISSUE RATING

General Obligation Promissory Noles Aal
Sale Amount $7,300,000
Expocted Sale Date 09/13/12

Rating Desecription General Obligation

Moody's Qutlook

Opinion

- NEW YORK, September 05, 2012 ~Moody's Investors Services has assigned an Aat rating to Rock County's (W)
$7.3 million Generat Obligation Promissory Notes. The Aa1i rating applies 1o the-county's $43.5 million of outstanding
post-sale goreral obligation debt.

SUMMARY RATINGS RATIONALE

The notes are secured by the county's generat obligation emlimited tax pledge. Procesds of the notes will be used o
finance the cost of constructing and equipping a replacement for the Rock Haven Nursing Horne as well as financing
2012 highway roaed construction projects. The Aat rating reflects the county’s sizeable tax base; solid financial
position supported by heatthy reserves; and a manageable debt profile.

STRENGTHS

~Sizeable and diverse tax base

~Sound financial management that has built up and maintained healthy General Fund llquidity
CHALLENGES

-Tax base valuation declines

-Modest dectine in resident wealth indices

DETAILED CREDIT DISCUSSION

SIZEABLE TAX BASE EXPERIENCING RECENT DEGLINES IN VALUATION

Despite the recent dedlines, the county's tax base will iikely experience modest growth over the medium term due fo
commercial development and significant redevelopment projects underway throughout the county and within
Janesville (Aa2) and Beloit (A3).Unti recently, the county's sizeable $9.6 billion tax base had grown at a moderate
pace, diven partially by appreciation of residential property and commercial development. However, dus in part{o
the econeric downtum and the General Motors (GM) (Lonhg Term rating Bat/ positive outiook} closure and




reassessment, the county's tax base bagan declining in 2009. The county's tax base declined by -0.9% i 2009, -
4.8% in 2010, -2.4% ih 2011, and - 2.3% in 2012, Daspite the declines, officials expect the full valuation to flatten
with modest growth in the near term due to the stabilization of residential property vatuations and continued
commerclal growth,

Rock County is located along the lllinois-Wisconsin border, with direct highway access to the cities of Madison (Aaa/
stable outlook), Rackford (Aa3), Milwaukee (Aa2/ stable outlook} and Chicago {(Aa3f negative outiook), The courty’s
economy has historically been dominated by agriculture as well as manufacturing, specdifically concentrated in the
cities of Janesvilis and Belolt. The northesn portion of the county, in particular, benefits from its proximity to the ity
of Madison's strong and stable economy, as residentlal and commerdial projects continue afong Interstate 90
Although the locat econony was once dominated by GM, plant downsizing ocourring over the last faw decades and
the eveniual closing I 2008 has provided apportunities for diversification in the county's tax base as evidenced by
expansion of major taxpayers including Hendricks Holdings, the county's fargest taxpayer {accounted for 0.7% of
2011 assessed valuation). Hendricks Molding Gompany is an investment and business development group with a
portfolie of companies. Located in Beloit, ABC Supply Company, Inc., one of Hendricks holdings, is the largest
wholesale distributor of roofing in the U.8. as well as one of the nation's largest distributors of siding, windows, and
ather select exderior building products nationwide. Additionally, Kerry Ingredients, the third targest taxpayer
{accounted for 0.6% of 2011 assessed veluation) announced several investments throughout Wisconsin totaling $20
mitlion, of which nearly $8 million will be allocated toward its Beloit Customer Center. The new reconfigured office
and lab space will add approximately sixty seven new positions. Resident incomes indices are below slate-wide
medians, with per capita income and median family income at 88.9% and 94.3%, respectively. The county's June
2012 unemployment rate of 8.4% was above the state and national fevel of 7.6% and 8.4%, respectively, for the
samea period,

TREND OF STRONG FINANCIAL OPERATIONS AND HEALTHY RESERVES EXPECTED TO CONTINUE

The coumty's financial operations will remaln strorg based on its demonslrsted ability to control expenditure growth
and reduce budget pressures. After experiencing operaling deficits in fiscal years 2008 to 2008, the county’s General
Fund balance has improved with consecutive operating surpluses in the last three years. At fiscal vear-end 2008,
following two consecutive years of Generai Fund operating deficits, the county experienced a $1.12 million operating
surplus due to tightened departmental expenditures, ais the county maintained programmatic and servics Jevels. In
fiscal 2010, the county posted an aperating surplus of $4.2 million, dlosing with a Generaf Fund balance of
approximately $23.03 million or a healthy 47.8% of General Fund ravenues. The surplus was mosty attributable to
various cost cutting measures including an elimination of eleven positions. Fiscal 2011 atso closed with an aperating
surplus of approximately $3.6 million which increased the General Fund balance to $26.6 million or an ample 51:6%
of General Fund revenues.

The fiscal 2011 General Fund balance partly reflects the county's practice of transferring any unreserved bucdgetary
appropriations in the Human Services Fund to the General Fund at ihe end of the fiscal year. For fiscal 2011, the
courdy transferred approximately $2_1 million to the General Fund from the Human Service fund Increasing the
unassigned General Fund balance to $19.8 milion or 38.5% of General Fund revenues. The county's fiscal 2011
-undesignated Generat Fund balanoe represented approximately 16.4% of reported General, Spacial Revenue argd
Enterprise Fund expenditures, which is wall within the county's formal policy to retain an undesignated General Fund
balance of 10% to 17% of total audited General, Special Ravenue and Enterprise Fund expenditures,

For fiscal 2012, the county incorporated a reduction in state aid revenues totaling $2.9 million which will be offset
from available savings from the pension and health care provisions of Wisconsin's 2014 Acl 10 legisiation. Act 10
increased employes contributions to pension and retiree healthcare plans, which will net modest annuat savings for
the county's General Fund. The county prolects $2.9 million in savings from those provisions, Additionaily, officials
report that revenues, specifically sales tax revenues, are fracking slightly higher than the county’s 2012 budget with
officials anticipating a modast surplus in the General Fund at fiscal 2012 year end. Historically, the county has
budgeted conservaiively for this economically sensitive revenue stream in its finandial projections. The county
budgeted for $2.7 million in sales tax revenues in 2012, while & actually recelved $10.1 million In 2011 and year to

- date trends indicate higher than budgsted results can be expected for 2012, Of the total $9.7 million budgeted, $7.5
million is to be used for operational costs and the remaining amount is to be used for capital prajects. The Treaxtbility

- to allocate sales tax revenues to aperations is a credit strength providing future operating flexibility to mest

budgetary obligations without tapping General Fund reserves,

laoking ahead to fiscal 2013, though the county expects o budget for balanced operations and raintzin reserves at



cumrent lovels with no plans. to draw down the General Fund in the near term, officials cited tax levy and taxrate
lrvits difficulties that will impact the county going forward. Enacted legislation Inposed tax rate limits on Wisconsin
counties which froze tax rales for operations and debt service. Due to declines in property values over the last thres
years, Rock County had to increase its rate closer to the allowable it In order o generate revenue for operafions.
Favorably, the fimits for the operating levy rate were suspended for the 2012 and 2013 budget years under Agt 32.
However, if tax rate limits go back into effect for 2014, the county may be forced to reduce the property tax levy for
operafions at that time which will place a ¢constraint on the county's largest revenue source {property taxes
represented 58% of 2011 Generat Fund revenues) requiring either expenditure reductions or aftempts to enhance
other, less sigrifinant revenues, Despite this pressure, given historically prudent financial management, we believe
that managernent rermains commitied to contain expenditure growth within available revenues as well as maintaining
reserve lovels within thejr formal policy guidelines going forward.

MANAGEABLE DEBT PROFILE

The county's debt profile will remain manageable due to a modest direct debt ratio and average principal
-amortization. AL 0.5% of full valuation, the county's direct debt is average and its overall debt burden of 4.7% s
above average the result of borrowing by underlying entities. Principal amortization is average with 71.5% of debt
ratired in ten years {(100% in ffteen years). Due to a federally mandated sprinkler requirement for marsing homes, the
county conducted an evaluation study of construction costs and timelines on either remodeiing the existing Rock
Haven nursing home or constructing a new facility. After review, the county board decided {o build a new nursing
home facility. Construction of the new Rook Haven facility begarn in October 2011 with an anticipated completion
date of November 2012, The current lssuance of $7.3 million will finance the final construction cost for this project.
The county indicated that because the Rock Haven project cost have been finalized not all of the current issuance
wili be utilized for the project, the county will apply the remalning proceeds to 2012 highway road construction
projects, The Rock Haven nursing hoimg is a county-owned and operated facility supparted primarily by chargas for
sales and services. Since 1998, the Rock Haven nursing horre has undergone downalzng of the facliify and a
reduction of staff for 2 more tax efficient operation. Due to the construction of the new facility and improvements to
existing fadlities, the General Fund recently supparted the Rock Haven fund with an inter-fund transfer of
approximately $8.6 million as of fiscal 2011 year end. Favorably, officials note that this inter fund transfer wili be
repaid with proceeds from bonds issued for the project. All of the county's outstanding debt is in fixed rate, and the
county is not a party to any interest rate swap agreements.

What coutd change the rating - UP

- Strengthening of the county's econormy inchiding Improved weaith indices and amployment rate
What could change the rating ~ DOWN

- Matarial multi-year declines in fund batances and liquidity

- Dateticration of the county's tax base and demographic profile

KEY STATISTICS:

2010 Census population: 160;331

2012 Fulf Valuation: $9.64 billion (a 2.3% decrease from 2011)

Fult value per capita: $60,193

2008 ~ 2010 Per capita income as a % of stafe: 89.9%

2006 - 2010 Medlan family incomie as a % of state: 94.3%

Rock County unemployment rate {6/12): 9.4%

Direct debt: 0.5% (4.7% overall}

Amortization of principal (10 years): 71.5%

FY 201 General Fund balance: $26.6 million (51.6% of General Funid revenues)




Post-sale general obligation debt: $43.5 million
PRINCIPAL METHODCLOGY

The principal methodolngy used in this rating was General Obligation Bonds lssued by U.S. Local Governments
published In Qctober 2009. Please sse the Credit Policy page on www.moodys.com for a copy of this methodology.

REGULATORY DISCLOSURES

The Global Scale Credit Ratings on this press release that are issued by one of Moody's affiliates outside the EU
are endarsed by Moody's Investors Service Ltd., One Canada Square, Canary Wharf, London £ 14 8FA, UK, in
accordance with Artd paragraph 3 of the Regulation (EC) No 1060/2009 on Credit Rating Agencies. Further
information on the EU endorsemant slatus and on the Moody's office that has issued a particular Credit Railng is
avaitable on www.moodys.corrm.

For ratings fssuad on a prograr, series or category/class of debt, this announcement provides refevant regulatory
disclosures in retation lo each rating of a1 subseguently issued bond or note of the same series or category/ciass of
dabt or pursuant ko a program for which the ralings are derived exclusively from existing ratings in accordance with
Moody's rating practices. For ratings issued on a support provider, this announcement provides relevant regulatory
disclosures in relation to the rating action on the support provider and in relation to each particular rating action for
securiies that derve their credit ratings from the support providet's credit rating. For provisional ratings, this
announcement provides relevant regulatory disglosures in relation to the provisional rating sssigned, and in relation
to & definitive rating that may be assigned subsequent to the final issuance of the debt, in each case where the
transaction structure and terms have not changed prior to ihe assignment of the definitive rating in a manner that
would have affected the rating. For further Information please see lhe ratings tab on the issuet/entity page for the
respactive issuer on www.moodys.com

Information sources used to prepare the rating are the folfowing: parties involved In the rafings, public information,
corfidential and proprietary Moody's Investors Service's information, and confidential and proprietary Moody's
Analytics' information.

Moody's considers the quality of information available on the rated entity, obligation or credit satisfactory for the
purposes of issulng a rating.

Moady's adopls all necessary meaaures so that the information it uses in assigning a rating is of sufficient quality
and from sources Moody’s considers to be reliable including, when appropriate, independent third-party sources,
However, Moody's i not an auditor-and cannot in every Instance independently verify or validate information
received in the rating process.

Please see the ratings disclosure page on www.moodys.com for general disclosure on potential confiicts of interesis,

Please see the ratings disclosure page on www.moodys.com for information on (A) MCO's major sharshiolders
{above 5%) and for (B) further information regarding certain affiflations that may exist between directors of MCO and
rated entlties as wall as (C) the names of entities that hold ratings from MIS that have also publioly reported to the

- BEC an ownership interest in MCO of more than 5%, Amember of the board of directors of this rated entity may also

be a member of the beard of directars of a shareholder of Moody's Corporation; however, Moody's has not
independently verified [his matter.

Please see Moody's Rating Symbols and Definitions on the Rating Process page on www.moodys.com for further
information on the meaning of aach rating category and the definition of defaull and recovery.

Please see ratings tab on the issuer/entity pege on www.moadys.com for the last rating action and the rating history,

The date on which some ratings were first released goes back lo a fime before Moody's ratings were fully digitized
and acourate data may not be avallable. Consequently, Moody's provides a date that It believes is the mast refiable
and acourate based on the information that Is available to it Please see the ratings disclosure page on our website
www.moodys.com for further information.

Please see www.rmoodys.com for any updaites on changes to the tead rating analyst and to the Moody’s legal entity
that has issued the rating,
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@ 2012 Moody's Investors Service, Inc. andfor its licensors and affiliates (collectively,
"MCODY'S"). Al rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVIGE, ING. ("MIS") AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S
PUBLICATIONS™) MAY INCLUDE MOCDY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECGURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET TS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING SUT NOT LIMITED TO: LIQUIDITY RISK,
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY'S
OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT
OR HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS
AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURGCHASE, SELL, OR HOLELG PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MCODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY

" FARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS. AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NQT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR




ANY SUCH PURPOSE, IN WHOLE OR IN PART, iIN ANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT,
All information conlained herein is obiained by MOODY'S from sources believed by il to be
accurate and relfable. Because of the possibility of human or mechanical error as well as other
factors, howaver, all information contained herain is provided "AS IS withoul warranty of any kind,
MOODY'S adepts all necessary measures so fhat the information it uses in assigning & credit
rating is of sufficient quality and from sources Moody's considers to be reliable, including, when
appropriate, independent third-party sources, Howevar, MOOQDY'S is not an audilor and cannot in
every instance independently verify or validate information recsived in the rating process. tnder
no circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or
damage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise) or ather circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurerment, collection,
compilation, analysis, interpretation, commiunication, publication or defivery of any such
inforration, or (b} any direct, indirect, special, consequential, compensatory or incidentat
damages whatsoever (including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inabilily to use, any such
information. The ralings, financial reporting analysis, projections, and olher observations, if any,
constifuting part of the information containad herein are, and must be construed solely as,
staternents of opinion and not statements of {act or recommendations to purchase, sell of hold any
seourities. Each user of the information contained herein must make its own study and evaluation
of each security it may consider purchasing, holding or sefling. NO WARRANTY, EXPRESS OR
IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICUILAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHAT SOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corparation ("MCO"), hersby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debantures, notes and cormercial paper) and preferred stock rated by MIS have, prior fo
assignment of any rating, agreed to pay to MIS for appraisal and raling services rendered by it
fees ranging from $1,500 to approXmately $2,500,000, MCO and MiS also maintain policies and
procedures {0 addrass the independence of MiS's ratings and rating processes. Information
regarding certain affillations thal may exist betwean directors of MCO and rated ertities, and
between enlities who hold rafings from MIS and have also publicly reported to the SEC an
ownership interest In MCO of more than 5%, is posted annually at www.rmoodys.com under the
heading "Sharehalder Relations — Corporate Governance -— Director and Shareholder Affiliation

Policy.”

Any publication into Australia of this document is by MOODY'S affiliate, Moody's kivestors Service
Pty Limited ABN 61 003 389 657, which holds Australian Financial Services License no. 336960,
This document is intended to ba provided only to "wholesate clients” within the meaning of section
761G of the Corporationis Act 2001, By continuing to access this document from within Australia,
you represent to MOODY'S that you are, or are accessing the document as a represenialive of, a
"wholesale dlient” and that neither you nor the entity you represent will directly or indirectly
disserminale this document or its contents to 'retail clients" within the meaning of saction 761G of
the Corporations Act 2001,

Notwithstanding the foregoing, credit ratings assigned on and after Qctaber 1, 2010 by Moody's
Japan KK, ("MJKK"} are MJKK's current oplnions of the refative future credit risk of entities, credit
commitrents, or debt or debt-like secirities. In such a case, "MIS® in the foregoing staterments
shall be deemed to be replaced with “MJKIK. MJKK is a wholly-owned credit rating agency
subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody's Overseas Holdlngs
Inc., a wholly-owned subsidiary of MCO.
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Swnmary:
Rock County, Wisconsin; General Obligation

US$7 3 mil GO promissoty nis ser 2012 did 09/25/2012 due 09/01/2021

Long Term Rating . AA/Stabie ’ ) . MNew
" Rock Cnty GO T ‘ :

. Long Term Rating . ' -AA/Stable Affirmed
Rationale

Standard & Poor's Ratings Services assigned its "AA' rating and stable outlook to Rock County, Wis.' series 2012
general obligation {GO) promissory notes and affirmed its 'AA’ rating, with a stable outlook, on the county's existing

GO debt.
The rating reflects our opinion of the county's:

‘s Diversifying economy with a decreasing reliance on the manufacturing indusiry,

» Economic indicators that ranpe from good-to-strong;

» Very strong general fund balance, coupied with good ﬁnancla] management practices, and
Moderate debt with rapid principal amortization.

-

The county's unlimited-tax GO pledge secures the notes. Officials intend to vse note proceeds to complete the Rock
Haven project, an undertaking by county menagement to replace the existing Rock Haven Nursing Home. This
isspance is the remaining portion of the GO debt authorized by the county board to finance the project.

Rock County is about 30 miles south of Madison, on the border of Wisconsin and Ilinois. Interstate 90 traverses the
county, providing direct access to Madison and Chicago. The county population estimate is 160,128 as of 2012.
Jenesville (AA-/Stable GO debt rating), the county seat, and Beloit (A+/8table) are the county's largest cities and
leading employment centers. Although historically Gominated by automotive and other manufacturing, the area has
‘fransitioned into a more-diverse economic area. Economie development along the 1-90 corridor has fueled additional
“growth in recent history. Leading employers include:

s Mercy Health Systern (3,835 employses);

Belqit Health System {1,543},

« Janesville School District {1,368);

Rock County {1,161},

Beloit School District (881); and

Hendricks Holdings (855), various construction businesses.

* %

*

While it has decreased recently, unemployment has remained above state and national rates: The 9.5% rate was the
11th highest among Wisconsin counties in 2011. We consider median household and per capita effective buying

WWW.STANDARDANDPOORS. COM/RATINGSDIRECT AUGUST 20, 2012 2
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Surwmary: Rock County, Wisconsing General Obligation

incomes a good 87% and an adeguate 88%, respectively, of national levels. Spurted mosily by decreasing residential
property value, equalized value (EV) has decreased by an anmzal average of 2.6% in four consecutive years. Despite
the reduction, EV is $9.64 billion in fiscal 2012, which we view as a strong $60,193 per capita.

In our opinion, county finances remain strong. The county has increased general fund balance i1 each of the past three

fiscal years, and management is projecting at least break-even results for fiscal 2012 despite new limitations that

constrain levy growth to the greater of 0% or net new construction and shared-revenue reductions. Officials have

achieved savings through the Wisconsin Budget Repair Bill; nonpublic safety employees contribute more to pension

and heath care costs. Management has also eliminated several staff positions to neutralize fiscal pressure, and it

expects at least break-even results for the year. Officials continue to monitor sales tax revenue, and this revenme
‘stream has continually exceeded monthly budgeted targets.

Officials added $3.6 million to general fund reserves, which surpassed previous estimates, at fiscal year-end 2011; this
brought agsipned and unassigned fund balance to $21.6 million, or, what we view as, a very strong 45.2% of general
fund expenditures. Taxes generate 61% of general fund revenue and intergovernmental receipts generate 24%.
Management's format poficy is to maintain a minimum general fund balance between 10% and 17% of eneral, special
revenue, and enterprise fund expenditures.

Standard & Poor's considers the county's financial management practices “good”® under its Financial Management
Assessment methodology, indicating financial practices e'xist in most areas but that governance officials might not
formalize or regularly monitor all of thern,

2 [

We regérd averall net debt as amoderate $2,676 per capita', or 4.4% of EV, Debt service as a ;Sercent of povernwmental
expenditures has historicaily been, in our opiniorn, low, ranging between 2% and 3% over the past three fiscal years.

We consider debt amartization rapid with officials planning to retire 72% of direct debt over the next 10 years. Officials

intend to issue between $2 million and $4 million in 2013 for the capital nprovement plan.

The county participates in the Wisconsin Retirement Systern, a state-udministered pension plan, The fiscal 2011
contribution of $7 million equaled 4.8% of governmental expenditures and met the annual requirement. The county
also provides refiree health care benefits for its employess. As of the most recent actuarial valuation date, Jar. 1, 2011,
the accrued lability wes $26.1 million, all of which was unfunded, Management contributed $1.1 million to the plan, or
46% of the annual required contribution, in fiscal 2011, Management has historically funded these costs through
pay-as-you-go financing.

Qutlook

The stable outlook reflects Standard & Poor's apinion that management will likely maintain its very strong reserves.
We believe the Rock Haven nursing home project's financing will likely not cause budgetary issues due to, what we
consider, the county's historically low carrying charges and management’s conservative budget estimates,
Management has alzo been able io reduce operational expenditures. In our opinion, management is cormnmitted to
maintaining its stable finances, Because of this, we do not expect to change the rating over the outlook’s next two
years.

WWW.STANDARDANDPOORS.COM/RATINGEDIRECT ' AUGUST 30, 2012 3
1905837 | 30L3TH653

12




Strmmary: Rock County, Wisconsing General Obligation

Related Criteria And Research

» USPF Criteria: GO Debt, Oct. 12, 2008
+ USPF Criteria: Key General Obligation Ratio Credit Ranges — Analysis Vs, Reality, April 2, 2008

Complete ratings information s available to subseribers of RatingsDirect on the Global Credit Portal at
www.globalereditportal.com, All ratings affected by this rating action ean be found on Standard & Poor's public Web
site at www.standardandpoors.com. Use the Ratings search box lecated in the left column,
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NOTE RESOLUTION






RESOLUTION AUTHORIZING THE ISSUANCE AND
AWARDING THE SALE OF $7,300,000
GENERAL OBLIGATION PROMISSORY NOTES; PROVIDING
THE FORM OF THE NOTES; AND LEVYING A TAX
IN CONNECTION THEREWITH

WHEREAS, on September 8, 2011, the County Board of Rock County, Wisconsin (the
“County”) adopted an Initial Resolution authorizing the issuance of general obligation bonds in
an amount not to exceed $29,300,000 for the purpose of paying the cost of constructing and
equipping a replacement for the Rock Haven Nursing Home (the “ Rock Haven Project™);

WHEREAS, pursuant to said Initial Resolution, the County issued its $22,000,000
General Obligation Bonds (Rock Haven Project), Series 201 1B, dated November 16, 2011 to pay
for a portion of the costs of the Rock Haven Project;

WHEREAS, it is now necessary to borrow additional funds to pay for the remaining costs
of the Rock Haven Project;

WHEREAS, on December 15, 2011, the County Board adopted an Initial Resolution
authorizing the issuance of general obligation bonds or notes in an amount not to exceed
$2,410,000 for the purpose of paying the cost of highway road construction projects (the
“Highway Projects” and, together with the Rock Haven Project, hereinafter collectively referred
to as the “Projects”);

WHEREAS, the County deems the Projects to be within its powers to undertake and
therefore to be a public purpose as defined in Section 67.04(2) of the Wisconsin Statutes;

WHEREAS, the County Board hereby finds and determines that it is necessary, desirable
and in the best interests of the County to raise funds, first, for the purpose of paying the
remaining costs of the Rock Haven Project and, second, to pay for a portion of the costs of the
Highway Projects;

WHEREAS, counties are authorized by the provisions of Section 67.12(12) of the
Wisconsin Statutes to borrow money and to issue gencral obligation promissory notes for such
public purposes.

NOW, THEREFORE, BE IT RESOLVED by the County Board of the County that:

Section 1. Authorization of the Notes. For the purpose of paying the costs of the
Projects as set forth above there shall be borrowed pursuant to Chapter 67 of the Wisconsin
Statutes, the principal sum of SEVEN MILLION THREE HUNDRED THOUSAND DOLLARS
($7,300,000) from Stern Brothers & Co., Kansas City, Missouri (the “Purchaser”), in accordance
with the terms and conditions of its purchase proposal attached hereto as Exhibit A and
incorporated herein by this reference.

Section 2. Sale of the Notes. To evidence such indebtedness, the County Board
Chairperson and County Clerk are hereby authorized, empowered and directed to make, execute,
issue and sell to the Purchaser for and on behalf of and in the name of the County, general




obligation promissory notes aggregating the principal amount of SEVEN MILLION THREE
HUNDRED THOUSAND DOLLARS ($7,300,000) (the “Notes™), for the sum of SEVEN
MILLION FOUR HUNDRED FIFTY-EIGHT THOUSAND EIGHT HUNDRED FIFTY-FIVE
DOLLARS AND FIFTEEN CENTS ($7,458,855.15), plus accrued interest to the date of
delivery.

Section 3. Terms of the Notes. The Notes shall be designated “General Obligation
Promissory Notes”; shall be dated September 25, 2012; shall be in the denomination of $5,000 or
any integral multiple thereof; shall be numbered 1 and upward; and shall mature serially on
September | of each year, in the years and principal amounts as follows:

Years of Maturity Principal Amount Interest Rate
2013 $ 280,000 1.500%
2014 100,000 1.500
2015 875,000 3.000
2016 970,000 1.250
2017 920,000 1.500
2018 885,000 1.750
2019 900,000 4.000
2020 1,100,000 1.650
2021 _ 1,270,000 1.850

Interest is payable commencing on March 1, 2013 and semi-annually thereafter on September 1
and March | of each year.

Section 4. Designation of Purchaser as Agent. The County hereby designates the
Purchaser as its agent for purposes of distributing the Final Official Statement relating to the
Notes to any participating underwriter in compliance with Rule 15¢2-12 of the Securities and
Exchange Commission.

Section 5. Redemption Provisions. At the option of the County, the Notes maturing
on September 1, 2020 and thereafter are subject to redemption prior to maturity on September 1,
2019 or on any date thereafter. Said Notes are redeemable as a whole or in part, in inverse order
of maturity and within each maturity by lot, at the principal amount thereof, plus accrued interest
to the date of redemption.

Section 6. Form of the Notes. The Notes shall be issued in registered form and shall
be executed and delivered in substantially the form attached hereto as Exhibit B and incorporated
herein by this reference.

Section 7. Direct Annual lirepealable Fax Levy, For the purpose of paying the
principal of and interest on the Notes as the same becomes due, the full faith, credit and

resources of the County are hereby irrevocably pledged and a direct annual irrepealable tax is
hereby levied upon all taxable property of the County. Said direct annual irrepealable tax shall
be levied in the years and amounts as follows:




Levy Year Amount Levy Year Amount

2012 $ 420,940.33 2017 $ 978,132.50
2013 246,807.50 2018 977,645.00
2014 1,020,307.50 2019 1,141,645.00
2015 1,089,057.50 2020 1,293,495.00
2016 1,026,932.50

The aforesaid direct annual irrepealable tax hereby levied shall be collected in addition to all
other taxes and in the same manner and at the same time as other taxes of the County levied in
said years are collected. So long as any part of the principal of or interest on the Notes remains
unpaid, the tax herein above levied shall be and continues irrepealable except that the amount of
tax carried onto the tax roll may be reduced in any year by the amount of any surplus in the Debt
Service Fund Account created herein,

Section 8. Debt Service Fund Account. There is hereby established in the County
treasury a fund account separate and distinct from every other County fund or account designated
“Debt Service Fund Account for $7,300,000 General Obligation Promissory Notes, dated
September 25, 2012.” There shall be deposited in said fund account any premium plus accrued
interest paid on the Notes at the time of delivery to the Purchaser, all money raised by taxation
pursuant to Section 7 hereof and all other sums as may be necessary to pay interest on the Notes
when the same shall become due and to retire the Notes at their respective maturity dates. Said
fund account shall be used for the sole purpose of paying the principal of and interest on the
Notes and shall be maintained for such purpose until such indebtedness is fully paid or otherwise
extinguished.

Section 9. Segrepated Borrowed Money Fund. The proceeds of the Notes (the “Note
Proceeds”) (other than any premium and accrued interest which must be paid at the time of the
delivery of the Notes into the Debt Service Fund Account created above) shall be deposited into
an account separate and distinct from all other funds and be disbursed solely for the purposes for
which borrowed or for the payment for the principal of and the interest on the Notes.

Section 10. Arbitrage Covenant. The County shall not take any action with respect
to the Note Proceeds which, if such action had been reasonably expected to have been taken, or
had been deliberately and intentionally taken on the date of the delivery of and payment for the
Notes (the “Closing™), would cause the Notes to be “arbitrage bonds” within the meaning of
Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”™) and any income tax
regulations promulgated thereunder (the “Regulations’™).

The Note Proceeds may be temporarily invested in legal investments until needed,
provided however, that the County hereby covenants and agrees that so long as the Notes remain
outstanding, moneys on deposit in any fund or account created or maintained in connection with
the Notes, whether such moneys were derived from the Note Proceeds or from any other source,
will not be used or invested in a manner which would cause the Notes to be “arbitrage bonds”
within the meaning of the Code or Regulations.

The County Clerk, or other officer of the County charged with responsibility for issuing
the Notes, shall provide an appropriate certificate of the County, for inclusion in the transcript of



proceedings, setting forth the reasonable expectations of the County regarding the amount and
use of the Note Proceeds and the facts and estimates on which such expectations are based, all as
of the Closing.

Section 11. Additional Tax Covenants; Exemption from Rebate; Qualified Tax-
Exempt Obligation Status. The County hereby further covenants and agrees that it will take all
necessary steps and perform all obligations required by the Code and Regulations (whether prior
to or subsequent to the issuance of the Notes) to assure that the Notes are obligations described
in Section 103(a) of the Code, the interest on which is excluded from gross income for federal
income tax purposes, throughout their term. The County Clerk or other officer of the County
charged with the responsibility of issuing the Notes, shall provide an appropriate certificate of
the County as of the Closing, for inclusion in the transcript of proceedings, certifying that it can
and covenanting that it will comply with the provisions of the Code and Regulations.

Further, it is the intent of the County to take all reasonable and lawful actions to comply
with any new tax laws enacted so that the Notes will continue to be obligations described in
Section 103(a) of the Code, the interest on which is excluded from gross income for federal
income tax purposes.

The County anticipates that the Notes will qualify for the construction expenditure
exemption from the rebate requirements of the Code. The County Clerk or other officer of the
County charged with the responsibility of issuing the Notes, shall provide an appropriate
certificate of the County as of the Closing, for inclusion in the transcript of proceedings, with
respect to said exemption from the rebate requirements, and said County Clerk or other officer is
heteby authorized to make any election on behalf of the County in order to comply with the
rebate requirements of the Code. If, for any reason, the County did not qualify for any
exemption from the rebate requirements of the Code, the County covenants that it would take all
necessary steps to comply with such requirements.

The County hereby designates the Notes to be “qualified tax-exempt obligations”
pursuant to the provisions of Section 265(b)(3) of the Code and in support of such designation,
the County Clerk or other officer of the County charged with the responsibility for issuing the
Notes, shall provide an appropriate certificate of the County, all as of the Closing.

Section 12. Persons Treated as Owners; Transfer of Notes. The County Clerk shall
keep books for the registration and for the transfer of the Notes. The person in whose name any
Note shall be registered shall be deemed and regarded as the absolute owner thereof for all
purposes and payment of cither principal or interest on any Note shall be made only to the
registered owner thereof. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Note to the extent of the sum or sums 50 paid.

Any Note may be transferred by the registered owner thereof by surrender of the Note at
the office of the County Clerk, duly endorsed for the transfer or accompanied by an assignment
duly executed by the registered owner or his attorney duly authorized in writing, Upon such
transfer, the County Clerk shall execute and deliver in the name of the transferee or transferees a
new Note or Notes of a like aggregate principal amount, series and maturity and the County
Clerk shall record the name of each transferee in the registration book. No registration shall be
made to bearer. The County Clerk shall cancel any Note surrendered for transfer.




The County shall cooperate in any such transfer, and the County Board Chairperson and
County Clerk are authorized to execute any new Note or Notes necessary to effect any such
transfer.

The 15th day of each calendar month next preceding each interest payment date shall be
the record date for the Notes. Payment of interest on the Notes on any interest payment date
shall be made to the registered owners of the Notes as they appear on the registration book of the
County maintained by the County Clerk at the close of business on the corresponding record
date.

Section 13. Utilization of The Depository Trust Company Book-Entry-Only-
System. In order to make the Notes eligible for the services provided by The Depository Trust
Company, New York, New York (“DTC"), the County has heretofore agreed to the applicable
provisions set forth in the DTC Blanket Issuer Letter of Representation and the Finance Director
has executed such Letter of Representation and delivered it to the DTC on behalf of the County.

Section 14. Execution of the Notes. The Notes shall be issued in Lypewritten form,
one Note for each maturity, executed on behalf of the County by the manual or facsimile
signatures of the County Board Chairperson and County Clerk (except that one of the foregoing
signatures shall be manual), sealed with its official or corporate seal, if any, and delivered to the
Purchaser upon payment to the County of the purchase price thereof, plus accrued interest to the
date of delivery. In the event that either of the officers whose signatures appear on the Notes
shall cease to be such officers before the delivery of the Notes, such si gnatures shall,
nevertheless, be valid and sufficient for all purposes to the same extent as if they had remained in
office until such delivery. The aforesaid officers are hereby authorized to do all acts and execute
and deliver all documents as may be necessary and convenient to effectuate the Closing.

Section 5. Payment of the Notes. The principal of and interest on the Notes shall
be paid by the County Treasurer or his or her agent in lawful money of the United States,

Section 16, Continuing Disclosure. The County hereby covenants and agrees that it
will comply with and carry out all of the provisions of its Continuing Disclosure Certificate,
which the County will execute and deliver on the Closing Date. Any Notcholder may take such
actions as may be necessary and appropriate, including seeking mandate or specific performance
by court order, to cause the County to comply with its obligations under this Section.




Section_17. Conflicting Resolutions; Severability; Effective Date. All prior
resolutions, rules or other actions of the County or any parts thereof in conflict with the
provisions hereof shall be, and the same are, hereby rescinded insofar as the same may so
conflict. In the event that any one or more provisions hereof shall for any reason be held to be
illegal or invalid, such illegality or invalidity shall not affect any other provisions hereof. The
foregoing shall take effect immediately upon adoption and approval in the manner provided by
law.

Adopted this 13" day of September, 2012,

J. Russell Podzilni
County Board Chairperson
ATTEST:

Lorena R. Stottler
County Clerk
{SEAL)

8203378_2




EXHIBIT A

e SternBrothers&Co

SmMCE 1917

CHICAGO, ILLINOIS INVESTMENT BANKING S3INGE 1917
LOS ANGELES, CALIFQRNIA BO1 WEST 47TH STHEET, SUITE 401
DALLAS, TEXAS KANSAS CITY, MISSOURI 64112

DENVER, COLORADO {B16) 471-6450 » Fax (816) B42-2789

TAMPA, FLORLDA WWW . STERNBRATHERS.COM

NOTE PURCHASE AGREEMENT

Rock County, Wisconsin

$7,300,000 General Obligation Promissory Notes Dated September 25, 2012

September 13, 2012
County Board of Supervisors
Rock County
51 South Main Street
Janesville, Wisconsin 53547

Ladiss and Gentlemen:

Stern Brothers & Co. (the "Underwriter"), hereby offers to enter into this Purchase Agreement with Rock County,
Wisconsin (the "County") for the purchase by the Underwriter and sale by the Gounty, of your $7,300,000 General
Obligation Promissory Notes (the "Notes™), This offer is made subject to acceptance by the County on September 13,
2012.

Upon closing of the issuance of the County's $7,300,000 General Obligation Promissory Notes the County will receive
funds totaling $7 458,855.18, which represents the principal amount of the Notes, plus reoffering premium, and less
the Underwriter's compensation and expenses. As compansation for agting as the Underwriter of the Notes, the
Underwriter will be paid $43,60C and $1,010 for underwrlter's expenses out of the costs of issuance. The Notes are
more fully deseribed in the Preliminary Official Statement dated August 24, 2012, which the County has provided the
Underwriter with and has "desmed final” for purposes of SEC Rule 15¢2-12(b)(1). The Noles shall mature on the
dates, in the amounts and at the rates set forth below. Interest is payable commencing March 1, 2013 and seml-

annually thereafter. .
September 1 Arhount Rate Saeptember i Amount Rale
2013 $280,000 1.50% 2018 $ 885,000 1.75%
2014 100,000 1,50 2019 800,000 4.00
2015 875,000 3.00 2020 1,000,000 1.65
20186 970,000 1.26 2021 1,270,000 1.85
2017 920,000 1.5Q

The Notes are being purchased subject to the following conditions at elasing.

1. The unqualified approving opinion of Godfrey & Kahn, S.C., Bond Counsel, Milwaukee, Wisconsin, stating that the
Notes have been duly authorized and executed by the County and constitute valid and binding obligations of the
County and further stating that under existing law interest on the Notes Is excludable from gross income for federal
income tax purposes and is not an item of tax preference for purposes of the federatl allernative minimum tax
imposed on Individuals and cerporations, but is taken Into account in determining adjusted net book income or
adjusted cutrent earnings for purposes of computing the alternative minimum tax imposad on corporations. Said
opinion is to be accompanied by the customary non-litigation ceriificate concerning matters which would affect the
authority or validity or enforceabllity of the Notes, the Note Resolution or this Purchase Agreement

2. Copies of proceedings and certilications of the County indicating that the County has validly designated the Notess
fo be "qualified tax-exasmpt obligations" pursuant to Section 265(b)(3) of the Internal Revenue Code of 1986, as
amended, and that the County has covenantad to take all actions necessary to maintain the “qualified" and tax-
exempt status of the Notes, .
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ACCEPTED:
COUNTY BOARD OF SUPERVISORS
ROCK COUNTY, WISCONSIN

BY:
J. Russell Podzilni, County Board Chalr

DATE: TIME:

Written confirmation from Moody's Investors Service, Inc. and Standard & Poor's Corporatien as to their
assignment of & quality rating of "Aai" and "AA", respactively.

A certificate signed by the County Board Chafr and County Clerk o the effect that:

a. the Preliminary Otficlal Statement, which will subsequently be made a Final QOfficial Statement, is as of the
daia of purchase and as of the date of closing, lrue and correct in alf material respects and does nol cantatn
an untrue statement aof a material fact or omit to stale a malerial fact necessary in order tc make the
statements mada therein, in light of the circumstances under which they are made, not misleading, and our
use of such statement in offering the Nates to investors is authorized.

b. the County's Financial Statemenis for the year ended December 31, 2011, delivered 10 us present fairly the
financial position of the County as of the date indicated, sald financial statement has been prepared in
confarmity with general accepted accouring principles consistently applied and since December 31, 2011
there has been no material or adverse change in the financial position or results of operations of the County,
nor has the Gounly incurred any material liabilities other than the ordinary course of business, or as set torth
in or contemplated by the Official Statement.

The County will indemnity the Underwriter against losses, claims, damages and liabilities arising out of any
incorrec! statements of information contained in the Official Statameant.

This ofter is subject to the County's covanant and agreement to enter into a written undertaking to provide
ongoing disciosure about the County for the benefit of the holders of the Noles as required by SEC Rule 15¢2-12,
as amended {the "Rule") (subject to any applicable exempilions in the Aule.) In addition, the County must certity
as of the date of closing the terms and conditions of the undertaking and that it Is in compliance with each and
every other undaraking previously entered into by it pursuant to the Rule.

That there shall have been no materially adverse events affecting either the legality or tax consequences of the
Note issue.

That no action hy Congress, the Securities and Exchange Commission or a court shali have ocourted which
wolld reguire the registration of the Notes under the Securties Act of 1933, as amended.

That no material restriction not presently in force on trading in securities generally shall have been imposed.
That no banking moratorium shall have baen imposed. s

That no inception or escalation of any war or major military hostillties or act of terrorism shall have occurred
which, in the judgment of the Underwriter, substantially impairs the marketabilily of the Notas,

The County directs the Underwriter to ast as agent, and 1o pay out of the costs of Issuance, the following
expenses:
a. Wisconsin Public Finance Professionals, LLGC Financial Advisory Fee which
includes printing and distribution of the Official Statements - $26,000
Moady's Investors Service Fating Fee - $11,500
Standard & Poor's Rating Fee - $10,000
Godirsy & Kahn, 5.C. Bend Counsel Fee ~ $8,750
Tha Deposltory Trust Company {DTC) and the Committee on Uniform Securities
Identification Procedures (CUSIP), and miscellaneous Fees - $1,010

saoo

BY:

Lorena R. Stottler, County Clerk
_SternRrothers&Co

ENVERTHEST WLNKINK SUNEE pRT
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EXHIBIT B

{Form of Note)
UNITED STATES OF AMERICA
STATE OF WISCONSIN
REGISTERED ROCK COUNTY
NO.R- __ GENERAL OBLIGATION PROMISSORY NOTE
MATURITY DATE: ORIGINAL DATEOFISSUE  INTEREST RATE: CUSIP:
SEPTEMBER 1, 20 SEPTEMBER 25, 2012 e % 772028 __

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.

PRINCIPAL AMOUNT: DOLLARS
¢ )

KNOW ALL MEN BY THESE PRESENTS, that Rock County, Wisconsin (the
“County™), hereby acknowledges itself to owe and for value received promises to pay to the
Depository or its Nominee Name (the “Depository™) identified above (or to registered assigns),
on the maturity date identified above, the principal amount identified above, and to pay interest
thereon at the rate of interest per annum identified above, all subject to the provisions set forth
herein regarding redemption prior to maturity. Intcrest is payable commencing on March 1,
2013 and semi-annually thereafter on September | and March 1 of each year until the aforesaid
principal amount is paid in full. Both the principal of and interest on this Note are payable in
lawful money of the United States. The principal of this Note shall be payable only upon
presentation and surrender of the Note at the office of the County Clerk or Treasurer. Interest
payable on any interest payment date shall be paid by wire transfer to the Depository in whose
name this Note is registered on the Bond Register maintained by the County Clerk or Treasurer
at the close of business on the 15th day of the calendar month next preceding the semi-annual
interest payment date (the “Record Date”).

For the prompt payment of this Note together with interest hereon as aforesaid and for the
levy of taxes sufficient for that purpose, the full faith, credit and resources of the County are
hereby irrevocably pledged.

This Note is one of an issue of Notes aggregating the principal amount of $7,300,000, all
of which are of like tenor, except as to denomination, interest rate, maturity date and redemption
provision, issued by the County pursuant to the provisions of Chapter 67, Wisconsin Statutes, for
the purpose of paying a portion of the costs of constructing and equipping a replacement for the
Rock Haven Nursing Home and highway road construction projects, all as authorized by a
resolution of the County Board duly adopted by said governing body at a meeting held on
September 13, 2012, Said resolution is recorded in the official minutes of the County Board for
said date.



At the option of the County, the Notes maturing on September 1, 2020 and thereafter are
subject to redemption prior to maturity on September 1, 2019 or on any date thereafter. Said
Notes are redeemable as a whole orin part, in inverse order of maturity and within each maturity
by [ot, at the principal amount thereof, plus accrued interest to the date of redemption.

In the event the County exercises its option to redeem the Notes prior to maturity, as long
as the Notes are in book-entry-only form, official notice of the redemption will be given by
mailing a notice by registered or certified mail, or overnight express delivery, to the Depository
not less than thirty (30) days nor more than sixty (60) days prior to the redemption date, If less
than ali the Notes of a maturity are to be called for redemption, the Notes of such maturity to be
redeemed will be selected by lot. Such notice will include but not be limited to the following:
the designation, date and maturities of the Notes called for redemption, CUSIP numbers, and the
date of redemption. Any notice mailed as provided herein shall be conclusively presumed to
have been duly given, whether or not the Depository receives the notice. The Notes shall cease
to bear interest on the specified redemption date, provided that federal or other immediately
available funds sufficient for such redemption are on deposit at the office of the Depository at

that time. Upon such deposit of funds for redemption the Notes shall no longer be deemed to be
outstanding.

It is hereby certified and recited that all conditions, things and acts required by law to
exist or to be done prior to and in connection with the issuance of this Note have been done, have
existed and have been performed in due form and time; that the aggregate indebtedness of the
County, including this Note and others issued simultaneously herewith, does not exceed any
limitation imposed by law or the Constitution of the State of Wisconsin; and that a direct annual
irrepealable tax has been levied sufficient to pay this Note, together with the interest thereon,
when and as payable. It is hereby further certified that the County has desi gnated this Note to be
a “qualified tax-exempt obligation” pursuant to the provisions of Section 265(b)(3) of the
Internal Revenue Code of 1986, as amended.

This Note is transferable only upon the books of the County kept for that purpose at the
office of the County Clerk or Treasurer, In the event that the Depository does not continue to act
as depository for the Notes, and the County Board appoints another depository, new fully
registered Notes in the same aggregate principal amount shall be issued to the new depository
upon surrender of the Notes to the County Clerk or Treasurer, in exchange therefor and upon the
payment of a charge sufficient to reimburse the County for any tax, fee or other governmental
charge required to be paid with respect to such registration. The County Clerk or Treasurer shall
not be obliged to make any transfer of the Notes (i) after the Record Date, (ii} during the fifteen
(15) calendar days preceding the date of any publication of notice of any proposed redemption of
the Notes, or (iii) with respect to any particular Note, after such Note has been called for
redemption. The County may treat and consider the Depository in whose name this Note is
registered as the absolute owner hereof for the purpose of receiving payment of, or on account

of, the principal or redemption price hereof and interest due hereon and for all other purposes
whatsoever.




IN WITNESS WHEREOF, Rock County, Wisconsin, by its governing body, has caused
this Note to be excecuted for it and in its name by the signatures of its duly qualified County
Board Chairperson and County Clerk; and to be sealed with its official or corporate seal, if any,
all as of the 25th day of September, 2012,

ROCK COUNTY, WISCONSIN

By:

J. Russell Podzilni,
County Board Chairperson

(SEAL)

By:

Lorena R, Stottler,
County Clerk



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

the within Note and all rights thereunder and hereby irrevocably constitutes and appoints
, Legal Representative, to transfer said Note on the books kept for
registration thercof with full power of substitution in the premises.

Dated:

Signature Guaranteed:

{e.g. Bank, Trust Company (Depository or its Nominee
or Securities Firm) Name)

NOTICE: The above-named

{Authorized Officer) Depository or its Nominee Name must
correspond with the name as it appears upon
the face of the within Note in every
particular, without alteration or enlargement
or any change whatever.

8249463 1




RESOLUTION AUTHORIZING THE ISSUANCE AND AWARDING THE SALE OF
$7,300,000 GENERAL OBLIGATION PROMISSARY NOTES; PROVIDING THE FORM OF
THE NOTES; AND LEVYING A TAX IN CONNECTION THEREWITH.

Finance Committee

Shsen/” 50T P

Mary Mawhinney, Chair Brent Fox

San; dra Krafi, h\o\/'icje Cﬁ%u‘ B
/% b ?ﬁ,f |

Mary Beaver

FISCAL NOTE:

This resolution authorizes the borrowing of $7,300,000 in General Obligation Promissory Notes to be
redeemed over a nine-year period commencing March 1, 2013 (interest only) with the last principal
payment scheduled for September 1, 2021. The proceeds are to be used for the remaining construction
and equipping costs for the Rock Haven Project. Any proceeds remaining upon completion of the Rock
Haven Project will be used for highway road construction projects that were approved in the 2012 budget.

Sherry Oja
Finance Director

LEGAL NOTE.:

Chapter 67, Wis Stats., provides the authorization for the action proposed in this resolution which has
beep determined to be proper by counsel retained for this purpose.

f&ﬁ glitsch W

“orporation Counsel

ADMINISTRATIVE NOTE:

Recommended.

Craigtlitson
County Administrator
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