ADJOURNED SESSION OF THE WINNEBAGO COUNTY BOARD OF SUPERVISORS
Tuesday, September 21, 2021
6:00 P.M.
Sunnyview Expo Center, 500 East County Road Y, Oshkosh, Wisconsin
And virtual via ZOOM

To join this meeting via Zoom, use this link:
https://us02web.zoom.us/j/83918097359?pwd=bmw1a0drM1J0az)INkd1L3BIRVIDdz09
Passcode (if needed) - W1INNE
To join this meeting by telephone, dial (312) 626-6799. Enter the Meeting ID: 839 1809 7359
Passcode (if needed) — 103810

= Roll Call

= Pledge of Allegiance
= |nvocation

= Adopt agenda

Time will be allowed for persons present to express their opinion on any resolution or ordinance that
appears on the agenda, as well as, any matter over which this body has jurisdiction.

e Correspondence
e  Petitions for Zoning Amendments:
o 001 - Leon Luker, Town of Black Wolf, rezone tax parcel no. 004-0503 from A-2 (General
Agriculture District) to R-1 (Rural Residential District)
o 002 —Kathryn H. Liner, Town of Omro, rezone tax parcel nos. 016-0646 & 016-0647 from R-1
(Rural Residential District) to A-2 (General Agriculture District)
o 003 —Roch Wentzel, Town of Wolf River, rezone tax parcel nos. 032-0609 and 032-0610 from R-8
(Manufactured/Mobile Home Community District) to A-2 (General Agriculture District)
e Reports from Committees, Commissions & Boards
e Approval of August 17, 2021 meeting
e  County Executive's Report
e  County Executive's Appointments:
o Winnebago County Highway Commissioner — Robert Doemel, Oshkosh
Elisha D. Smith Public Library Board of Trustees — Joseph Franzoi, Menasha
Aging & Disability Resource Center Committee — Tamar Mathwig, Omro
Human Services Board — Ralph Harrison, Town of Algoma
Diversity Affairs Commission — Rodney Frazier, Oshkosh
o Human Services Board — Supervisor Bryan Stafford
e County Board Chairman’s Report

o
©]
(©]
©]

ZONING REPORTS & ORDINANCES

(There are no Zoning Reports and Ordinances for this meeting.)

RESOLUTIONS AND ORDINANCES

RESOLUTION NO. 206-092021: Approving Tentative Supervisory District Plan — Option 1
Submitted by:
JUDICIARY & PUBLIC SAFETY COMMITTEE


https://us02web.zoom.us/j/83918097359?pwd=bmw1a0drM1J0azJINkd1L3BIRVlDdz09

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

RESOLUTION NO.

207-092021:

208-092021:

209-092021:

210-092021:

211-092021:

212-092021:

213-092021:

214-092021:

215-092021:

Approving Tentative Supervisory District Plan — Option 3
Submitted by:
JUDICIARY & PUBLIC SAFETY COMMITTEE

Commendation for Dennis Kallin
Submitted by:
PERSONNEL & FINANCE COMMITTEE

Commendation for David Roth
Submitted by:
PERSONNEL & FINANCE COMMITTEE

Commendation for Lori Schilcher
Submitted by:
PERSONNEL & FINANCE COMMITTEE

Authorizing the Borrowing of an Amount not to Exceed $4,000,000;
and Authorizing the Issuance and Sale of General Obligation
Promissory Notes Therefor

Submitted by:

PERSONNEL & FINANCE COMMITTEE

Approving Contract for Operation of Three Waves Health Clinic by
Premise Health Employer Solutions, L.L.C.

Submitted by:

PERSONNEL & FINANCE COMMITTEE

Amending the Articles of Organization and the By-Laws of the East
Central Wisconsin Regional Planning Commission

Submitted by:

PLANNING & ZONING COMMITTEE

Authorize Execution of a Quit Claim Deed Between Kimberly-Clark
Corporation and Winnebago County

Submitted by:

HIGHWAY COMMITTEE

Request Authority to Apply to the Department of Natural Resources
for Funds to Restore Pathway and Stream Bank Damage at Waukau
Creek Dam and to Commit Such Funds as may be Made Available
Towards the Restoration Project

Submitted by:

PARKS & RECREATION COMMITTEE



RESOLUTION NO. 216-092021: Establishing the Official Name of the New Winnebago County Dog Park
Located in the Village of Fox Crossing
Submitted by:
PARKS & RECREATION COMMITTEE

Respectfully submitted,
Susan T. Ertmer
Winnebago County Clerk
(920) 232-3432

Upon request, provisions will be made for people with disabilities.

(Times provided are estimates. Any item on the agenda may be taken up by the Board after 6:00 P.M.)



JON DOEMEL
COUNTY EXECUTIVE

Winnebago County

Office of the County Executive
The Wave of the Future

September 13, 2021
Dear Members of the County Board of Supervisors,

Below are my appointments to fill recent vacancies for a department head and numerous boards and
commissions. This letter provides a short rationale for each appointment.

Robert Doemel of Oshkosh as Highway Commissioner. Mr. Doemel has served Winnebago County in the
highway department for nearly thirty years. Currently, Mr. Doemel is the bridge engineer and serves as
the lead staff member for bridge inspections and department issued permits. Mr. Doemel has been
serving as interim commissioner since April. Term Expires: January 8, 2023

Joseph Franzoi of Menasha to Elisha D. Smith Public Library Board of Trustees. Mr. Franzoi is an attorney
who is being reappointed to the library board. His reappointment was requested by the mayor.

Tamar Mathwig of Omro to the Aging & Disability Resource Center Committee. Ms. Mathwig has worked
in long term care facilities, volunteers to assist fellow citizens with dementia and has a family member
with a disability. Term expires: September 30, 2024

Ralph Harrison of Algoma to the Human Services Board. Mr. Harrison has worked in sales and
management. Mr. Harrison also serves on the board of directors for the Oshkosh farmer's market Term
expires: December 31, 2022

Rodney Frazier of Oshkosh to the Diversity Affairs Commission. Mr. Frazier is the owner of Rodney's Café
and volunteers his talents and resources to those in need. Term expires: April 19, 2022

Supervisor Bryan Stafford to the Human Services Board. Supervisor Stafford is appointed to the county
board member vacancy. Term expires: December 31, 2023

Respectfully submitted,

Jon Doemel
Winnebago County Executive




WINNEBAGO COUNTY

Human Resources Department, 112 Otter Ave., P.O. Box 2808 Oshkosh, W 54903-2808
employment@ce.winnebago.wius

APPLICATION FOR DEPARTMENTAL TRANSFER/POSITION CHANGE

Position Applied For: Highway Commissioner Date: 7-15-2021

1. PERSONAL INFORMATION

Home Telephone Number:

Name in Full (Last, First, Middle)

Doemel, Robert Jr. A. _
Home Address Work Telephone Number:

(920 )232-1713

Name of School and Location Gr(a\c;::)ted Gr?(:‘x::;ted Degree Received Field of Major Study
Oshkosh North H. S, X L VA NA

;eg; Valley Technical College & Q Associates Mechanical Engineering
w\e;g?\/lifwaukee 0 Architecture

Other 0 D

3. COUNTY EMPLOYMENT HISTORY

Begin with your current position first.

Department

Highway Bridge & Engineering Manager

Supervisar's Name/Telephone Number:

N/A From: 2008 To: Present

Job Duties

Supervise bridge maint. crew, bridge tenders, Full Time (O Part Time  HoursWeek: 40+

Highway maint crews performing summer/winter
maint.. Utility/access permitting, bridge inspecting.

Highway Bridge Maint. Foreman

Supervisor's Name/Telephone Number:

Bill Demler/Joel Rassmussen From: 2006 To: 2008

Job Duties

Summer/winter highway maint.. Bridge inspecting. Full Time (] partTime  Hoursiweek: 40

Highway Screed Operator on Paving crew
Supervisor's Name/Telephone Number:

Bill Demler/Joel Rassmussen From: 1996 To: 2006

Job Duties

Prep for paving, run screed on paver, run roller, fill Full Time [ PatTime Hoursweek: 40+
in foreman

REV: 04/2021



4. ADDITIONAL INFORMATION

List ALL employment PRIOR to working for the County (or in conjunction with) that you feel is
related to the position for which you are applying:
N/A

Summarize your qualifications, skills, education, and experiences that you feel qualify you for
this position:
27+ years Hwy Maint experience, Federally & State certified bridge inspector, project managed multiple Hwy re-
construction projects, managed crews up to 60 workers, inspected thousands of utility projects, prepared out
departments most recent budget, and have worked with local municipalities, state agencies and numerous outside
contractors.

State your reason(s) for applying for this position:
| feel in my 27+ years at the Highway Department has prepared myself for this postion.

Explain why you should be selected for this position:
I have 27+ years Highway Maintenance experience, performed every position within the Highway Dept over my
career. | have lead crews, project managed multi-million dollar projects within the County Highway system. | have
been budgeting the County Bridge maintenance program since 2008 and performed routine bridge inspections and
acting program manager for the County Bridge Program. I'm a leader, effective communicator, and most of all I'm
trusted/respected by my co-workers and peers. | have been acting commissioner since April 2021,

Have you reviewed the position description for the position you are applying for, and do you
believe that you are able to meet all of the requirements of that position with or without
reasonable accommodation?

Yes
5. SPECIALIZED INFORMATION
S Typing When were you last
Clerical: speed R wp.m tested? e
Computer: g::iﬁgr?rograms with which you are Word, Excel, Windows, Arcview
Do you have access to a Do you have a valid driver’s
veh¥cle? yes license? pes
If required for this position, do you have a Commerical Driver's
License? yes

Winnebago County does not discriminate on any nonmerit factors except where age, sex, or physical requirements
constitute a demonstrable bona fide occupational qualification. Thank you for completing this application form and for
your interest in a position change with the County. If this is a bargaining unit job posting, we assure you that your
opportunity for a position change will be based only on your merit, fitness, and, where applicable, seniority, an on no
other consideration. However, if this is not a bargaining unit job posting, your opportunity for a position change with the

REV: 04/2021



Coun}y will be based on your meri .z?nd fitness and on no other consideration.

- e T
i ] k™ 7, /5/292/
Name Date’

REV: 04/2021
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206-092021

RESOLUTION:  Approving Tentative Supervisory District Plan- Option 1

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, the United States Constitution requires the United States Census Bureau to conduct a decennial

census; and

WHEREAS, an accurate accounting of citizens and non-citizens living in the United States is important as it

is required by law and also determines fair political representation; and

WHEREAS, the "one person one vote" requirement arises under the Equal Protection Clause of the United
States Constitution and means equality of representation across supervisory districts. Specifically, it requires that

members of a local elected body be drawn from districts of substantially equal population; and

WHEREAS, the redistricting process begins when the County receives the federal decennial census
numbers from the state. Once the data is received, a three-stage process begins with the county developing a
tentative supervisory district plan followed by municipalities developing ward and aldermanic district plans and finally
the county adopting the final supervisory district plan. A county's ability to redistrict is governed by the concepts of

compactness, contiguity and substantial equivalence of population; and

WHEREAS, attached is tentative Supervisory District Plan- Option 1;

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that it hereby
authorizes tentative Supervisory District Plan- Option 1 to be forward to municipalities so they can develop ward and

aldermanic district plans.

Respectfully submitted by:
JUDICIARY & PUBLIC SAFETY COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 206-092021 Page 1



Tentative Supervisory District Plan - Option 1
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Tentative Supervisory District Plan - Option 1
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Tentative Supervisory District Plan - Option 1
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207-092021
RESOLUTION:  Approving Tentative Supervisory District Plan- Option 3
TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, the United States Constitution requires the United States Census Bureau to conduct a decennial

census; and

WHEREAS, an accurate accounting of citizens and non-citizens living in the United States is important as it

is required by law and also determines fair political representation; and

WHEREAS, the "one person one vote" requirement arises under the Equal Protection Clause of the United
States Constitution and means equality of representation across supervisory districts. Specifically, it requires that

members of a local elected body be drawn from districts of substantially equal population; and

WHEREAS, the redistricting process begins when the County receives the federal decennial census
numbers from the state. Once the data is received, a three-stage process begins with the county developing a
tentative supervisory district plan followed by municipalities developing ward and aldermanic district plans and finally
the county adopting the final supervisory district plan. A county's ability to redistrict is governed by the concepts of

compactness, contiguity and substantial equivalence of population; and

WHEREAS, attached is tentative Supervisory District Plan- Option 3;

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that it hereby
authorizes tentative Supervisory District Plan- Option 3 to be forward to municipalities so they can develop ward and

aldermanic district plans.

Respectfully submitted by:
JUDICIARY & PUBLIC SAFETY COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 207 -092021 Page 1
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208-092021

RESOLUTION: Commendation for Dennis Kallin

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, Dennis Kallin has been employed with the Winnebago County Sheriff's Department for the past
forty-three years, and during that time has been a most conscientious and devoted County employee; and
WHEREAS, Dennis Kallin has now retired from those duties, and it is appropriate for the Winnebago

County Board of Supervisors to acknowledge his years of service.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that sincere
appreciation and commendation is extended to Dennis Kallin for the fine services he has rendered to Winnebago

County.

BE IT FURTHER RESOLVED that the Winnebago County Clerk send a copy of this Resolution to
Dennis Kallin.
Respectfully submitted by:
PERSONNEL AND FINANCE COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 208-092021 Page 1



w

0 N oo b

11
12
13

14
15

16
17
18
19
20
21
22
23
24

25

26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
a7
48

209-092021

RESOLUTION: Commendation for David Roth

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, David Roth has been employed with the Winnebago County Sheriff's Department for the past
twenty-six years, and during that time has been a most conscientious and devoted County employee; and
WHEREAS, David Roth has now retired from those duties, and it is appropriate for the Winnebago County

Board of Supervisors to acknowledge his years of service.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that sincere
appreciation and commendation is extended to David Roth for the fine services he has rendered to Winnebago

County.

BE IT FURTHER RESOLVED that the Winnebago County Clerk send a copy of this Resolution to
David Roth.
Respectfully submitted by:
PERSONNEL AND FINANCE COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 209-092021 Page 1
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210-092021

RESOLUTION: Commendation for Lori Schilcher

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, Lori Schilcher has been employed with the Winnebago County Department of Human Services
for the past twenty-nine years, and during that time has been a most conscientious and devoted County employee;
and

WHEREAS, Lori Schilcher has now retired from those duties, and it is appropriate for the Winnebago

County Board of Supervisors to acknowledge her years of service.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that sincere
appreciation and commendation is extended to Lori Schilcher for the fine services she has rendered to Winnebago

County.

BE IT FURTHER RESOLVED that the Winnebago County Clerk send a copy of this Resolution to
Lori Schilcher.
Respectfully submitted by:
PERSONNEL AND FINANCE COMMITTEE

Committee Vote: 5-0
Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 210-092021 Page 1
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211-092021

RESOLUTION: Authorizing the Borrowing of an Amount not to Exceed $4,000,000; and
Authorizing the Issuance and Sale of General Obligation Promissory
Notes Therefor

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, the Winnebago County Board of Supervisors hereby finds and determines that it is necessary,
desirable and in the best interest of the County to raise funds for the purpose of paying the cost of constructing,
remodeling, demolishing and improving parks, facilities, buildings and sites, and acquiring and installing furnishings,
fixtures and equipment (the "Project”), and there are insufficient funds on hand to pay said costs; and

WHEREAS, the Winnebago County Board of Supervisors hereby finds and determines that the Project is
within the County's power to undertake and therefore serves a "public purpose” as that term is defined in Section
67.04(1)(b) of the Wisconsin Statutes; and

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

WHEREAS, the Winnebago County Board of Supervisors hereby finds and determines that general
obligation promissory notes in the aggregate amount of not to exceed $4,000,000 should be issued, and it is now

necessary and desirable to authorize their issuance and sale.

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

Section 1. Authorization of the Notes. For the purpose of paying costs of the Project, there shall be

borrowed pursuant to Section 67.12(12) of the Wisconsin Statutes, a principal sum not to exceed FOUR MILLION
DOLLARS ($4,000,000).

Section 2. Sale of the Notes. To evidence such indebtedness, the Chairperson and County Clerk are

hereby authorized, empowered and directed to make, execute, issue and sell, on behalf of and in the name of the
County, general obligation promissory notes aggregating a principal amount not to exceed FOUR MILLION
DOLLARS ($4,000,000) (the "Notes"). The sale of the Notes shall be negotiated with a financial institution, and the
terms of the Notes, including the dating, interest rates, maturity schedule and other details with respect to the Notes,
shall be subject to approval by subsequent resolution of the Winnebago County Board of Supervisors. There be and
there hereby is levied on all the taxable property in the County a direct, annual tax in such years and in such

amounts as are sufficient to pay when due the principal and interest on the Notes.

Section 3. Offering Document. The County Clerk shall cause a Preliminary Term Sheet or other similar

document concerning this issue to be prepared by Robert W. Baird & Co. Incorporated. The appropriate County
officials may determine when such document is final for purposes of Securities and Exchange Commission Rule
15c¢2-12 and may certify said document, such certification to constitute full authorization of such document under this

resolution.

Section 4. Conflicting Resolutions; Severability; Effective Date. All prior resolutions, rules or other actions of

the Winnebago County Board of Supervisors or any parts thereof in conflict with the provisions hereof shall be, and

Resolution Number: Page 1
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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 and recorded this 21st day of September, 2021.

Respectfully submitted by:
PERSONNEL & FINANCE COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Three-Quarters of Membership

Shiloh J. Ramos
Chairperson

ATTEST:
Susan T. Ertmer Jon Doemel
County Clerk County Executive
Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: Page 2



Winnebago County

2021 Bonding

2021 SERIES A

Project Amount Proj # Resolution Dept Contact

Current year projects approved
Sheriff Evidence Storage Building 305,500 4008 152-042021 Facilities/Sheriff ~ Mike Elder/John Matz
Courthouse Masonry 875,000 4130 151-042021 Facilities Mike Elder
District Attorney's Office Remodel 190,000 4131 155-042021 Facilities Mike Elder
Orrin King Roof 227,000 4132 154-042021 Facilities Mike Elder
Neenah Human Services Building 276,000 N/A N/A Facilities Mike Elder
Highway Shop Masonry 120,100 N/A N/A Facilities Mike Elder
Expo Campus Improvements Phase 1 1,636,200 4318 140-032021 Parks Adam Breest
Microwave Network Upgrade 360,200 4516 115-012021 Sheriff's Office John Matz
Debt service fund - Issue costs and discounts 10,000

Total Projected Bonding 2021 $ 4,000,000

1,993,600 Facilities
1,636,200 Parks

360,200 Sheriff's Office

3,990,000 |

10,000 Debt Service

4,000,000 |Total
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212-092021

RESOLUTION: Approving Contract for Operation of Three Waves Health Clinic by
Premise Health Employer Solutions, L.L.C.

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, since February 2015, in partnership with the Oshkosh Area School District and the City of
Oshkosh, Winnebago County has sponsored an employee health and wellness clinic known as the Three Waves
Health Clinic and Wellness Center. The Center provides health services to members of Winnebago County's health
plan; and

WHEREAS, the Three Waves clinic has been operated on our behalf, first by Interra Health, Inc., and then
by its successor corporation, Healics Health Professionals, Inc. Over the past six years, the clinic has proven to
provide improved health care options and outcomes for employees and dependents while reducing total health care
claim costs for the County; and

WHEREAS, the current contract with Healics Health Professionals, Inc. expires at the end of 2021, and as a
result in 2021 the three partner entities have jointly conducted a request for proposals process for continued
operation of the Three Waves Health Clinic and Wellness Center, and have selected Premise Health Employer
Solutions, L.L.C. as the new operator of the clinic; and

WHEREAS, as a national provider of over 800 employer-sponsored health clinics, Premise will be able to
bring new resources to the Three Waves clinic and improve services available to members of our health plan,
including a full-time physician at the clinic, a full-time RN manager, occupational health services, telehealth options,
support through Premise's partnership with the Mayo Clinic, and a sophisticated chronic disease management
program; and

WHEREAS, the proposed agreement with Premise Health Employer Solutions, L.L.C. is for an initial period
of three years, with two one-year options to renew; and

WHEREAS, the actual cost to the County under this agreement will depend on a number of factors, including
the services provided at the clinic and usage of the clinic by County health plan members, but the average County
cost is estimated to be in the range of $650,000 to $750,000 per year. Since these costs are included in the budget
for the self-insured health plan fund, and are expected to reduce overall claims expense by a greater amount than

the clinic costs, no budget transfer is necessary;

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that it hereby
authorizes the Winnebago County Executive and the Winnebago County Clerk to execute an agreement with

Premise Health Employer Solutions, L.L.C. in form substantially similar to the attached document.

Respectfully submitted by:
PERSONNEL AND FINANCE COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Two-Thirds of Membership

Resolution Number: 212-092021 Page 1
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Approved by the Winnebago County Executive this day of

Resolution Number: 212-092021

, 2021.

Jonathan D. Doemel
Winnebago County Executive

Page 2



MARY ANNE MUELLER TAMRA J. ADOLF

Corporation Counsel Paralegal
JEFFREY A. MANN KRISTL S. THOMPSON
Assistant Corporation Counsel Paralegal
CATHERINE B. SCHERER DAWN D. SAMPSON
Assistant Corporation Counsel Paralegal

AUTUMN J. BRUEGGEMANN
Administrative Associate

The Wave of the Future
Winnebago County

Office of Corporation Counsel
mmueller@co.winnebago.wi.us * trosenthal@co.winnebago.wi.us
jmann@co.winnebago.wi.us * tadolf@co.winnebago.wi.us
cscherer@co.winnebago.wi.us * kthompson@co.winnebago.wi.us

abrueggemann@co.winnegbago.wi.us

MEMORANDUM

TO: Winnebago County Board of Supervisors
FROM: Mary Anne Mueller, Winnebago County Corporation Counsel
DATE: September 21, 2021

Re: Contract between Winnebago County and Premise Health

Attached is a revised contract between Winnebago County and Premise Health
Employer Solutions, LLC that should replace the contract accompanying Resolution
number 212-092021, approving contract for operation of 3 Waves Health Clinic by
Premise Health Employer Solutions LLC. The major revisions involve carving out an
exception for late fees 1.2(d), narrowing the scope of liability 7.4, and having Wisconsin

law be the governing law of the contract 7.6.

cc: Mike Collard, Winnebago County Director of Human Resources



MASTER SERVICE AGREEMENT

THIS MASTER SERVICE AGREEMENT (the “Agreement”) is made as of the 21% day
of September 2021 (the “Effective Date”) between Winnebago County, Wisconsin, a political
subdivision of the State of Wisconsin and organized and existing pursuant to the Wisconsin
Constitution, for and on behalf of its health and welfare plan, to the extent applicable, having its
principal place of business at 112 Otter Avenue, Oshkosh, WI 54901 (“Client”), and Premise
Health Employer Solutions, LLC, a Delaware limited liability company having its principal
place of business at 5500 Maryland Way, Suite 120, Brentwood, TN 37027, together with any
applicable Affiliated P.C., as defined herein, which may be necessary to perform the services
(collectively “Premise Health™). Client and Premise Health are each a “Party” and together the
“Parties.”

RECITALS

WHEREAS, Premise Health establishes, operates, and manages employer-sponsored
health centers, and employee health and wellness programs; and

WHEREAS, Client desires to engage Premise Health to provide certain services, which
will be more fully described in a Statement of Work (“SOW?”) attached hereto; and

WHEREAS, Client intends to enter into a separate cooperation agreement with two other
political subdivisions of the State of Wisconsin such that all three (each, a “Collaborating Group”:
and collectively, “Collaborating Groups™) may have access to services provide by Premise Health
pursuant to each Collaborating Group’s agreement with Premise Health; and

WHEREAS, Client desires to retain and engage Premise Health to establish and manage
certain health centers (each a “Health Center”) and to provide or arrange for the provision of
dedicated healthcare services at each Health Center, as the case may be, to serve the needs of Client
employees and such other individuals as may be mutually agreed by the Parties (“Members”); and

WHEREAS, Premise Health desires to provide such services to Client under the terms and
conditions of this Agreement.

NOW, THEREFORE, for and in consideration of the mutual promises and covenants set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

ARTICLE I
ENGAGEMENT

1.1 Services, Statement of Work.

(a) Premise Health Obligations. Premise Health will:

Page 1 of 42



1) Perform a wide range of services (“Services™) during the term of this
Agreement. Such Services will be specifically described in the SOW, attached hereto as
Exhibit A and incorporated herein by this reference.

(i)  Furnish qualified employees and independent contractors
(collectively “Premise Health Personnel”) and provide such supplies and equipment as may
be reasonably necessary to provide the Services.

(iii)  Arrange for and deliver healthcare services provided by one or more
licensed physicians, nurse practitioners, physician assistants, licensed practical nurses,
medical assistants, pharmacists, or other healthcare personnel (collectively “Health Care
Personnel”) who shall examine and/or treat Members at the Health Center or shall directly
supervise the provision of Services by other Premise Health Personnel, as required by
applicable medical practice acts, nurse practice acts, or other laws. References in this
Agreement to the Premise Health Personnel include, as applicable, the Health Care
Personnel.

(b) Client Obligations. Client will:

(i) Client will at its expense, reimburse Premise Health for the
provision and maintenance of facilities and premises suitable for the Health Center and the
provision of associated utilities, including, without limitation, water, electricity, HVAC,
telephone, cable, high speed internet access lines, and any other services, as determined by
the Parties and as detailed in the SOW and Budget.

(ii) Client will also, at its expense, provide to Premise Health a
minimum of twenty-four (24) months of medical and pharmacy claims and enrollment data
collected from Client health and wellness vendors (i.e. third party administrators) as well as
eligibility data for current Members (collectively, “Member Data”). Client will execute,
and will cause its vendors to execute, all documents as requested by Premise Health from
time to time to effectuate this provision. Client is solely accountable for the accuracy,
completeness, reliability, and timeliness of all Member Data provided to Premise Health.
Any omissions or etrors in transferring the Member Data to Premise Health will be the sole
responsibility of Client.

(¢)  Mutual Obligations. To the extent Premise Health may perform services that
meet the definition of a Business Associate, as defined in 45 C.F.R § 160.103, to Client, in its role
as a Covered Entity also defined in 45 C.F.R. §160.103, the Parties agree to execute the Business
Associate Agreement attached hereto as Exhibit D.

1.2 Budget and Invoicing,

(a) Budget. Detailed descriptions of the operating expenses, including both
shared and direct expenses, relating to the SOW will be set forth in the budgets for the SOW for
each year of the Term (the “Budgets”), attached hereto as Exhibit B, with each “Budget Year”
being a consecutive 12-month period commencing on the Effective Date. The projected expenses
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identified in the Budgets are based upon estimated utilization of the Services and, therefore, are
subject to change. Each Budget will include all personnel costs, management fees (which equal an
agreed upon percentage of personnel costs), and operating expenses. Operating expenses include,
among other things, information systems costs, medical supplies, utilities, equipment, travel
expenses, and outside services and will be billed in accordance with the Budget. Client
acknowledges and agrees that the Budget takes into account the other Collaborating Groups. For
the purposes of determining Client’s share, where applicable, Premise Health shall multiply the
Client’s utilization of appointments by the total Health Center expenses. To calculate the Clients
utilization of appointments, Premise Health shall divide the Client’s total booked appointments for
the period by the Collaborating Group’s, including Client, total booked appointment for the same
period, with the quotient being Client’s utilization of appointments. If the Parties agree to extend
the Term of this Agreement, then the Parties will agree upon a new Budget at least 30 days prior
to the effective date of the renewal. In the event that the Parties have not agreed upon the revised
Budget by the effective date of the renewal, then each category of expense on the Budget will
increase by a maximum of 7%, which will constitute the Budget for the Budget Year then
commencing.

(b)  Expenses. Client agrees to pay the expenditures necessary for the operation
and management of each Health Center as defined in the SOW (such expenditures referred to
collectively as the “Expenses”). For the purposes of determining Client share of Expenses with
the Collaborating Groups, utilization shall look at all appointments by Client divided by the
appointments by all Collaborating Groups with the quotient being Client percentage share. Client
agrees to pay any additional Expenses reasonably required by Premise Health to deliver the
Services and/or which have been approved in advance by Client.

(c) Invoicing. Premise Health shall invoice Client for the Services described
in the SOW or any subsequent SOW or approved Budget, as well as the Expenses set forth in the
Budget and consistent with the allocation among the Collaborating Groups described above. All
Premise Health invoices (except those which are subject to good faith dispute for reasons set forth
in writing within 15 business days of submission) shall be payable 30 days from the date of the
invoice. If any amount is disputed by Client in good faith, Client shall timely notify Premise
Health prior to the due date of the invoice and the Parties shall negotiate in good faith to resolve
the dispute.

(d) Late Fees. Unpaid invoices shall accrue interest at the rate of 1.5% per
month beginning 10 days following the due date of the invoice, unless Client has provided timely
notice to Premise Health of a good faith dispute pursuant to Section 1.2(c). In the event of non-
payment, Premise Health shall be entitled to its reasonable attorneys’ fees and other costs of
collection, including the costs and expenses of Premise Health staff and/or consultant services
associated therewith. Upon termination of the Services for any reason, no later than the effective
date of termination, Client shall pay Premise Health all unpaid amounts due under this Agreement,
including amounts due for Services rendered up to and including the date of termination.

1.3 Independent Contractor. Premise Health shall act as and be deemed to be an
independent contractor when providing and performing Services under this Agreement. Nothing
contained in this Agreement creates a relationship of master/servant, employer/employee, agent,
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partnership, or joint venture between Client and Premise Health or between Client and any Premise
Health Personnel.

Client does not control the specific manner of performance of Premise Health’s duties
hereunder. In no event shall Client exercise control and/or management over the employment,
discharge, compensation, and/or working conditions of any Premise Health Personnel. The scope
of professional medical practice vests exclusively with the appropriate Premise Health Personnel.

1.4  Legal Compliance. Each Party shall comply with all applicable federal, state, and
local laws, statutes, regulations, and ordinances.

1.5 Qualifications, Permits, and Licenses. Only professionally licensed and properly
supervised Premise Health Personnel shall perform the Services described in this Agreement.
Premise Health and/or its subcontractors shall obtain all necessary permits, licenses, and
certifications required to perform the Services. Each Party will cooperate fully with the other Party
in furnishing any necessary information required in connection with the preparation, distribution,
and filing of any applications and notices that may be required by any federal, state, and local
government or regulatory agencies relating to the operation of a Health Center.

Premise Health or its Affiliated P.C. (as defined below) shall supervise and oversee
Premise Health Personnel who provide or contribute to the provision of Services. Premise Health
shall make work assignments, correct deficient performance, and perform all other aspects of
supervision and management of Premise Health Personnel.

1.6 Affiliated P.C. and Practice of Medicine. Premise Health may, in its sole
discretion, delegate or assign its obligation to perform certain of the Services under this Agreement
to a professional corporation, professional association, or similarly structured legal entity, duly
qualified in the state where each Health Center is located with which Premise Health or one of its
subsidiaries maintains a management services agreement (an “Affiliated PC”). The Affiliated P.C.
shall be owned by a licensed physician or as otherwise permitted by law. References to Premise
Health include, as applicable, the Affiliated P.C.

Neither Premise Health nor Client shall engage in the practice of medicine nor in any way
direct or control the practice of medicine or health services required to be provided by a licensed
medical practitioner. Any medical or health services to be provided under this Agreement shall
be provided solely by and under the direction of Health Care Personnel.

ARTICLE 11
INSURANCE

2.1 Premise Health Insurance.

(a) Types of Coverage. Premise Health shall maintain the following insurance
coverages during the term of the Agreement and any applicable statutes of limitation or repose:
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(1) Statutory Workers” Compensation and Employers’ Liability as required by
applicable statute including (blanket) waiver of subrogation to Client, where allowed by
law;

(ii) Comprehensive General Liability with coverage for bodily injury (including
death) and property damage with a minimum of $2,000,000 per occurrence and a
$6,000,000 aggregate naming Client as an additional insured;

(ili)  Auto insurance with combined single limit of $1,000,000 per occurrence;
and

(iv)  Professional Liability insurance, including broad form medical malpractice
insurance, with combined single limit of $2,000,000 per occurrence and $6,000,000
aggregate, naming Client as additional insured, and “tail”, as described in Section 2.1(d)
below.

Client will reimburse Premise Health for the insurance coverages described above, as set
forth in the Budget and consistent with the allocation among the Collaborating Groups described
above in Section 1.2.

(b) Carrier; Evidence of Coverage. All Premise Health coverage required
hereunder will be provided by carriers having a minimum A.M. Best Rating of no less than A-,
with a Financial Strength Rating of no less than VIIL, provided, however, that certain primary layer
Premise Health coverage required hereunder will be provided through Green Hills Insurance
Company, a non-rated Vermont-domiciled Risk Retention Group (NAIC #11941)) principally
owned by Premise Health, its subsidiaries and affiliates. All insurance carriers used by Premise
Health will be licensed and qualified to do business in the state in which the Health Center is
located. Any excess (umbrella) coverage to the primary layer carrier will have a minimum A.M.
Best Rating of no less than A-, with a Financial Strength Rating of no less than VIII. Evidence of
coverage hereunder will be provided prior to the commencement of Services under this
Agreement. Coverage hereunder shall not be subject to cancellation on less than 30 days’ written
notice

(c) Coverage of Contracted Personnel. Premise Health shall ensure that all
contracted personnel engaged by Premise Health maintain insurance coverage of the type and in
the amounts required to perform the Services.

(d)  Coverage after Agreement Termination or Expiration. Following
expiration or termination of this Agreement, Premise Health shall continue to provide claims made
professional liability coverage to Client related to the Services provided by Premise Health during
the Term (as defined hereinafter). The cost for such coverage (commonly known as “tail
coverage”) shall be calculated based on the professional liability allocation charged for the Budget
Year during which such termination or expiration occurs and shall be equal to an additional two
year’s cost of professional liability coverage. Client shall reimburse Premise Health for the tail
coverage expense within 30 days following the effective date of expiration or termination of this
Agreement. If Client fails to reimburse Premise Health for the tail coverage expense, then the
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provisions of the Agreement addressing indemnification of the Client (in Article III below) may
not survive termination or expiration of this Agreement.

2.2 Client Insurance. Client shall maintain at its own expense the following insurance
coverages during the term of this Agreement and any applicable statutes of limitations or repose:

(a) Statutory Worker’s Compensation Insurance as required by applicable
statute.

(b) Comprehensive General Liability with coverage for bodily injury (including
death) or property damage with a minimum of $1,000,000 per occurrence.

(c) Commercial Property insurance on a Special or “All Risk” form covering
Client’s property as well as Premise Health’s property in Client’s care, custody, and control with
minimum limits adequate to cover such risks on a 100% replacement cost basis.

2.3 Cancellation, Expiration, or other Reduction in Coverage. Neither Party will
allow any of its respective policies required pursuant to the terms of this Agreement or any part or
portions thereof to be canceled, allowed to expire, or reduced in scope of coverage (other than as
a reduction in the limits of insurance solely due to claim payments) until at least 10 days prior
written notice thereof has been given to the other Party.

2.4  Evidence of Insurance. Prior to the Effective Date, each Party will furnish to the
other certificates evidencing that all insurance required hereunder is in full force and effect. Upon
request, upon renewal of this Agreement, and/or in the event of a policy change, each Party will
furnish new or updated certificates evidencing insurance then in effect.

2.5  Failure to Maintain. In the event that either Party fails to procure or maintain in
full force and effect any of the insurance required pursuant to this Article II, the other Party shall
have the right to terminate this Agreement for breach as set forth in Section 6.2(a).

2.6  Deductibles and Self-Insured Retentions. All self-insured retentions and/or
deductibles on any referenced insurance coverages must be borne by the insured Party. Such Party
shall be responsible for all claims expenses and loss payments within the policy deductible or self-
insurance retention. If the policy is subject to an aggregate limit, replacement insurance may be
required if it is likely that such aggregate will be exceeded. Such insurance shall be subject to the
terms, conditions, and exclusions that are usual and customary for this type of insurance.

2.7  Insurance Carrier Insolvency. The insolvency, bankruptcy, or failure of any
insurance company, providing coverage as required herein, shall not relieve either Party of its
obligations under this Article II.

ARTICLE III
INDEMNIFICATION
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31 Indemnity Obligation. Each Party (the “Indemnifying Party”) agrees to defend,
indemnify, and hold the other Party (the “Indemnified Party”) harmless against any loss, damage,
expense, or cost, including reasonable attorney’s fees, arising out of any third party claim, demand,
action, suit, investigation, arbitration, or other proceeding by a third party (“Action”) based upon:
(i) the Indemnifying Party’s material breach of any duty, representation, or warranty set forth in
this Agreement; or (ii) any claim attributable to the Indemnified Party’s material compliance with
any policy, limitation, and/or directive placed on it by the Indemnifying Party. Notwithstanding
the forgoing, neither Party shall be entitled to indemnification to the extent that its own action or
inaction, not directed by the other Party hereunder, caused or contributed to the underlying claim.

3.2  Indemnity Notice. If any Action is brought against a Party, or a Party receives a
notice of an Action, that Party shall promptly deliver written notice of such Action to the
Indemnifying Party (the “Indemnification Notice”). An Indemnification Notice shall: (i) provide
the basis for indemnification; and (ii) include copies of all relevant pleadings, demands, and other
documents relevant to the Action. Failure to deliver the Indemnification Notice to the
Indemnifying Party shall not relieve the Indemnifying Party from its indemnification obligation,
except to the extent that the Indemnifying Party is prejudiced by failure to timely deliver the
Indemnification Notice. Any legal expenses and costs incurred by the Indemnified Party prior to
delivering the Indemnification Notice shall not be subject to indemnification.

33 Indemnity Procedure. The Indemnifying Party shall deliver notice of intent to
defend the Action in whole or in part to the Indemnified Party within 60 days of receipt of the
Indemnification Notice. If the Indemnifying Party or its insurer defends an Action, the
Indemnifying Party shall select, retain, and bear the cost of legal counsel. The Indemnifying Party
may, in its sole discretion, defend, contest, or resolve any Action; provided, however, that any
compromise or settlement of an Action shall require either: (i) an unconditional and full release of
the Indemnified Party (with no admission of fault by the Indemnified Party), or (ii) prior written
consent of the Indemnified Party, which shall not be unreasonably withheld, delayed, or
conditioned. The Indemnified Party may participate in such proceedings at its expense and
represented by separate legal counsel.

ARTICLE 1V
CONFIDENTIALITY, INTELLECTUAL PROPERTY, AND SECURITY

4.1 Confidentiality.

(a) Confidential Information. In order to provide Services, Premise Health
and/or Client may be furnished with, receive, or otherwise have access to information and
materials considered confidential and/or proprietary by the disclosing party (“Confidential
Information™). Confidential Information includes all information, in any form, furnished orally or
in writing, made available directly or indirectly to a Party (“Receiving Party”) that relates in any
way to the Party providing such information (“Disclosing Party”); its existing or former employees
or participants; existing, former, or potential customers; or other third parties with whom the
Disclosing Party has a business relationship. Confidential Information also includes (i) any
information that, under the circumstances, should reasonably be considered to be confidential
and/or proprietary to a Party in the normal course of business and (ii) “Personal Information”, as
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defined hereinafter. Without limiting the generality of the foregoing, the identity of Health Care
Personnel and/or health centers, Premise Health costing and pricing data, and means and methods
of business operations are confidential and proprietary.

For purposes of this Agreement, “Personal Information” shall mean information provided
to Premise Health by or at the direction of Client, to which access is provided in the course of
Premise Health’s performance of the Services described in this Agreement or in order to facilitate
Premise Health’s contact with Client’s employees who are eligible for the Services but who are
not Patients, that identifies an individual (by name, signature, address, telephone number, or other
unique identifier, including a social security number), and can be used to authenticate that
individual (including, without limitation, passwords or PINs, unique identification numbers,
answers to security questions, or other personal identifiers). Premise Health and Client shall
maintain any and all such information in confidence, without disclosing same to any third party
without the prior written permission of the Disclosing Party, unless disclosure is required for
performance of the Services or for communication with Client’s employees who are eligible for
Services. Unless excluded pursuant to Section 4.1(b), all information received, developed, or
otherwise acquired under this Agreement is presumed to be confidential.

(b) Exceptions. Confidential Information shall not include information that is:
(i) already lawfully known by the Receiving Party prior to receiving such information from the
Disclosing Party; (ii) publicly known at the time of the disclosure or becomes publicly known
through no wrongful act of the Receiving Party; (iii) subsequently disclosed on a non-confidential
basis by a third party not having a confidential relationship with the Disclosing Party and such
third party rightfully acquired such information; (iv) independently developed by Receiving Party
without reference to materials of the Disclosing Party; or (v) communicated to a third party on a
non-confidential basis with the express written consent of the Disclosing Party. The foregoing
exceptions do not apply to the disclosure of Personal Information or PHI (each as defined below),
which shall not be disclosed without the prior written consent of the employee or person to whom
the disclosure pertains, unless permitted or required by law.

() Standard of Care. Receiving Party shall keep and maintain all Confidential
Information received from Disclosing Party in strict confidence and shall protect Confidential
Information with at least the same degree of care (and in any event no less than reasonable care)
that it uses to protect its own Confidential Information, The Receiving Party may disclose
Confidential Information of the Disclosing Party to its employees, contractors, officers, directors,
agents, or other representatives (collectively “Agents™) as necessary to perform its obligations
hereunder, provided that the Receiving Party shall remain liable to the Disclosing Party for any
breach of Confidentiality by its Agents.

(d) Legal Disclosure. If the Receiving Party is required by law to disclose
Confidential Information of the Disclosing Party, it shall, to the extent allowed under applicable
law, give prompt advance written notice of such requirement to the Disclosing Party. Reasonable
efforts shall be made to provide notice in sufficient time to allow the Disclosing Party to seek an
appropriate confidentiality agreement, protective order, or modification of any disclosure, and the
Receiving Party shall reasonably cooperate in such efforts.
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(e) Protected Health Information. Medical records or information pertaining to
the diagnosis or treatment of any patient which constitute medical records or Protected Health
Information (“PHI”) as defined by Federal Law under the Health Insurance Portability and
Accountability Act of 1996, along with all rules, regulations, and amendments thereto (“HIPAA”),
shall not be deemed Confidential Information of Client nor shall Client have any right to review
or access such Protected Health Information except as provided by law. The Parties agree and
acknowledge that Premise Health-created medical records containing PHI, as well as any other
documents subject to HIPAA, created or maintained by Premise Health are the records of Premise
Health or Premise Health Personnel. In addition, notwithstanding anything to the contrary set
forth in this Agreement, data pertaining to the wellness of any individual that is generated as a
result of using the wellness or fitness related services provided by Premise Health is defined as
“Personal Wellness Data.” Personal Wellness Data shall not be deemed to be Confidential
Information of Client, nor shall Client have any right to review or access such Personal Wellness
Data. The Parties agree and acknowledge that Premise Health created records containing Personal
Wellness Data are the records of Premise Health or Premise Health Personnel.

4.2 Intellectual Property.

(a) Ownership of Intellectual Property. For purposes of this Agreement, the
term “Intellectual Property” shall mean all current and future worldwide patents and other patent
rights, utility models, copyrights, mask work rights, trademarks, trade secrets, and all other
intellectual property rights and the related documentation or other tangible expression thereof.
“Premise Health Intellectual Property” means the Premise Health developed, authored, invented
(whether or not registered) Intellectual Property used in connection with Premise Health’s
performance under this Agreement at the Health Center. “Client Intellectual Property” means the
Client developed, authored, invented (whether or not registered) Intellectual Property used in
connection with Client’s performance under this Agreement. Premise Health will own and retain
all worldwide right, title, and interest in and to the Premise Health Intellectual Property and Client
will own and retain all worldwide right, title, and interest in and to the Client Intellectual Property.
Neither Premise Health nor Client will alter or delete any copyright or other proprietary notice that
may appear in the other Party’s Intellectual Property without prior written consent of such Party.

(b) Client Intellectual Property. Subject to the terms of this Agreement, Client
grants to Premise Health a worldwide, nontransferable, non-exclusive, royalty-free license to use
the Client Intellectual Property during the term of this Agreement and for any transition services
as outlined in Section 6.3(b) solely to enable Premise Health to provide the Services, and for the
exercise of Premise Health’s rights and the performance of Premise Health’s duties contemplated
in this Agreement,

(©) Premise Health Intellectual Property. Subject to the terms of this
Agreement, Premise Health grants to Client a worldwide, nontransferable, non-exclusive, royalty-
free license to use the Premise Health Intellectual Property during the term of this Agreement and
for any transition services as outlined in Section 6.3(b) solely to enable Client to provide the use
of the Health Center to Premise Health and for the exercise of Client’s rights and the performance
of Client’s duties contemplated in this Agreement.
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4.3 Security. Premise Health shall maintain the security procedures and standards and
engage in the security assessments and testing described in Exhibit C, attached hereto and
incorporated herein by this reference.

ARTICLE V
AUDIT

5.1 Audit and Examination. During the Term and for a period of no more than one
year thereafter, Client may, upon reasonable advance written notice, request an independent audit
to verify the accuracy of Premise Health invoices submitted to Client pursuant to this Agreement.
Client may select a reputable independent financial auditor (individually and collectively the
“Client Auditors™). Premise Health shall provide access to Premise Health premises, systems, and
documentation as Client Auditor may reasonably request. Notwithstanding anything to the
contrary set forth above, a Client will not compensate an auditor fully or partially by a contingency
fee arrangement based in whole or in part on what savings the person or entity can gather for
Client, and Premise Health will not approve that arrangement as a Client Auditor for purposes of
this Agreement.

(a) Audit Procedure. Such audits shall: (i) be performed during usual business
hours and without unreasonable disruption of Premise Health business; (ii) commence on a mutually
agreeable date provided that, unless otherwise agreed, such audit shall commence within 30 days after
delivery of Client written request to Premise Health therefore; (iii) be performed not more often than
once per Budget Year, unless the audit results in a Material Difference, as defined below; and (iv) be
limited to a review of Variable Costs identified in the SOW Budget. A final determination shall occur
when the Parties mutually agree to the results of an audit, which shall be no later than 30 days after
the audit results are submitted to the Parties by the Client Auditor, or if the Parties cannot agree to a
final determination, a determination is made by an independent third party appointed by mutual
agreement of the Parties to resolve the dispute. For purposes of determining the proper amounts
payable under the provisions of this Agreement, the right of the Client to audit in this Article V shall
be limited to verifying time and materials supplied to Client and shall not include the right to audit or
review underlying wage or cost information nor auditing the composition of any specified percent,
fixed rate, or fixed fee referred to in this Agreement. Any audit hereunder shall be conducted only
following execution of a confidentiality and non-disclosure agreement between Premise Health and
Client Auditors. For purposes of this section, a “Material Difference” is a variance in excess of ten
percent (10%) in a Variable Cost identified on a Budget.

(b) Records. To substantiate its charges, Premise Health shall maintain complete
and accurate accounting records in accordance with generally accepted accounting standards relative
to Services performed and materials provided hereunder.

(c) Cooperation. In connection with its obligations under this section, Premise
Health shall reasonably cooperate and provide to Client Auditors, in a timely manner, all such
assistance as Client Auditors may reasonably require in connection with any audit or examination.
Client shall provide Premise Health with a reasonable time period to complete the requests of the
Client Auditors. Client shall provide Premise Health with a copy of the results from any such audit
upon Premise Health request.
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(d Reconciliation. In the event that there is a final determination by Client
Auditors that funds are owed by Premise Health to Client, or by Client to Premise Health, such funds
will be remitted to the Party to which they are owed no later than 60 days after receipt of the final
determination.

ARTICLE VI
TERM AND TERMINATION

6.1 Term. The term of this Agreement shall begin as of (the
“Commencement Date”) and have an initial term of three years from the Commencement Date
(the “Initial Term”), unless earlier terminated as provided herein. Thereafter, this Agreement shall
renew for two successive one-year periods (collectively, the Initial Term and any renewals are the
“Term”). Notwithstanding any provision to the contrary set forth in this Article VI, no termination
of this Agreement shall be effective during and prior to the expiration of any patient notice period
required to be given by Premise Health or its Health Care Personnel under applicable state or
federal law.

6.2 Termination for Cause.

(a) Breach. In the event that either Party materially breaches any of its
responsibilities hereunder and fails to cure such breach within 30 days of receiving written notice
of the breach from the other Party (the “Breach Notice Period”), then this Agreement and any
executed SOW shall automatically terminate at the end of such Breach Notice Period.

(b) Insolvency. In the event that either Party becomes insolvent, unable to pay
its debts as such debts come due, or enters into or files (or has filed or commenced against it) a
petition, arrangement, application, action, or other proceeding seeking relief or protection from
creditors under the bankruptcy laws or similar laws of the U.S. or any state of the U.S., this
Agreement will terminate immediately upon written notice to the insolvent Party, without notice
and/or opportunity to cure.

6.3 Effect of Termination.

(a) Outstanding Expenses. Upon expiration or termination of this Agreement,
the Client shall pay Premise Health for its reasonable out-of-pocket expenses associated with the
termination of Services, as well as payment of any outstanding amounts, including but not limited
to any remaining amortized implementation costs, plus accrued interest, due to Premise Health,
and any other amounts that may be due and owing to Premise Health by Client.

(b) Transition of Services upon Termination. If Premise Health has not
terminated this Agreement pursuant to Section 6.2 and Client is not in breach of this Agreement,
upon Client direction, Premise Health may provide reasonable assistance designed to facilitate the
orderly transfer of the Services to Client or to any third party designated by Client. In such event,
Premise Health will, in good faith and with reasonable input from Client, prepare and deliver a
budget to Client for the Services contemplated under this section. Client shall pay such costs as
incurred in accordance with the payment terms set forth in Section 1.2.
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(©) Health Center Closure upon Termination. In the event that Client
determines in its sole discretion to close the Health Center, Premise Health shall assist Client with
development of a closure plan on a mutually acceptable schedule. Client shall compensate Premise
Health at then applicable Premise Health time and material rates for any services provided under
this Section that exceed those contemplated in the ordinary course of operation of each Health
Center. Client shall pay such costs as incurred in accordance with the payment terms set forth in
Section 1.2. Items may include, without limitation:

(1) Amounts owed by Premise Health for equipment leased or financed
by Premise Health for use in each Health Center;

(i)  Reasonable stay bonuses, as agreed to by the Parties, required to
facilitate the continued operation of each Health Center until the anticipated closing or
transfer date;

(ili) Management fees up to and including the date on which Services
provided to each Health Center end or such other date as may otherwise apply under the
terms of this Agreement;

(iv)  Amounts due pursuant to the terms of any non-cancellable contracts
and/or commitments relative to the operation of a Health Center;

(v) Medical records shipping, maintenance, and storage costs and data
conversion and transfer labor costs;

(vi)  Travel and other administrative costs necessary to terminate and
wind down Services; and

(vii) The costs of continued insurance coverage, including as provided
under Section 2.1(d).

ARTICLE VII
MISCELLANEOUS

7.1  Entire Agreement; Amendment. This Agreement, along with the schedules and
exhibits hereto, constitutes the entire agreement of the Parties pertaining to this subject matter and
supersedes all prior or contemporaneous agreements, undertakings, and understandings of the
Parties in connection with the subject matter hereof, and it may be modified or amended only in
writing duly signed by the Parties.

7.2 Non-Solicitation. During the Term of this Agreement and for a period of one (1)
year thereafter, without the prior written consent of Premise Health, Client shall not directly or
indirectly recruit, solicit, attempt to hire, or hire, as an employee or as an independent contractor,
Premise Health Personnel involved in providing Services to Client. If Client violates any of the
restrictions set forth in this Section 7.2, Client shall pay to Premise Health an amount equal to one
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hundred (100%) percent of the annual salary or fee paid by Premise Health to each individual
recruited, solicited, or hired by Client in breach of this Agreement. The Parties agree that the
amount specified herein is not punitive in nature and is a reasonable sum representing recruitment
and training costs incurred by Premise Health.

7.3 Dispute Resolution. In the event of any dispute or disagreement between the
Parties hereto, either with respect to the interpretation of any provision of this Agreement or with
respect to the performance by either Party of its duties hereunder, each of the Parties shall appoint
a designated officer to meet in good faith to resolve such dispute. No formal proceedings for
judicial or other resolution of such dispute may commence until: (i) the Parties meet in good faith
to resolve the dispute; and (ii) a Party determines, and its designated officer provides written notice
to the other Party, that amicable resolution is unlikely.

7.4  Limitation of Liability. Except with regard to its indemnification obligations
under Article III hereunder, Premise Health’s liability is limited to direct damages and shall not
exceed the amount that Client has paid Premise Health under this Agreement.

7.5  Litigation. EACH OF THE PARTIES WAIVES TO THE FULLEST EXTENT
PERMITTED BY LAW ANY RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, OR
PROCEEDING BROUGHT TO ENFORCE, DEFEND, OR INTERPRET ANY RIGHTS OR
REMEDIES UNDER, OR ARISING IN CONNECTION WITH OR RELATING TO, THIS
AGREEMENT. The Parties agree that any cause of action based on or arising out of this
Agreement shall be commenced within one year of the date of the event, act, or omission giving
rise to the cause of action, without regard to the date the event, act, or omission is discovered. Any
action not brought within that one year time period will be barred, without regard to any other
limitations period set forth by law or statute. The Parties further agree that, in the event of any
litigation with regard to this Agreement, the prevailing Party, as determined by the court, shall be
entitled to recover from the non-prevailing Party all reasonable attorney and paralegal fees, costs,
and expenses (at pre-trial, trial, and appellate levels).

7.6 Governing Law. This Agreement shall be construed in accord with the laws of the
State of Wisconsin, without giving effect to the choice of law provisions thereof. The Parties
hereby consent to the jurisdiction of the federal court of the State of Wisconsin regarding any
dispute or controversy arising from or related to this Agreement and waive any privileges or
immunities they have or may hereafter acquire which would otherwise foreclose a federal court in
the State of Wisconsin from adjudicating such a dispute or controversy.

7.7 Notices. Any notice to be given hereunder by either Party shall be in writing and
shall be deemed to be given if sent by registered or certified mail, and upon receipt by the other
Party if sent by regular mail, email, or facsimile transmission addressed as follows:

If to Premise Health: Premise Health Employer Solutions, LLC
5500 Maryland Way
Suite 120
Brentwood, TN 37027
legal@premisehealth.com
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Attention: Legal Department

If to Client: Winnebago County, Wisconsin
112 Otter Avenue
Oshkosh, WI 54901
Attention:

7.8 Business Contingency. Premise Health shall maintain a business contingency
plan designed to address any emergency business shutdowns and shall provide such plan to Client
upon request. In the event of an actual or perceived emergent issue, disaster, disruption of the
Service, or outage, Premise Health shall promptly provide the Client with notice of the same and
ongoing status updates.

7.9  Force Majeure. Neither Party shall be deemed to be in default of this Agreement
if such Party is prevented from performing any obligation hereunder for a reason beyond its
control, including but not limited to, acts of God, disease, war, civil commotion, fire, flood, or
casualty, shortages of or inability to obtain labor, materials, or equipment, governmental
shutdowns, regulations or restrictions, or unusually severe weather. In any such case, the Parties
agree to negotiate in good faith to preserve this Agreement and the respective rights and obligations
of the Parties hereunder to the extent reasonably practicable. A Party’s financial inability shall not
be deemed to be a matter beyond a Party’s control.

7.10  Successors and Assigns. This Agreement and the rights and obligations of the
Parties may not be assigned, nor the Services hereunder delegated, by either Party without prior
written consent of the other, which consent shall not be unreasonably withheld or delayed, and any
attempt to do so shall be null, void, and of no force of effect, except that Premise Health may
assign its rights and delegate the Services hereunder to an affiliate or Affiliated P.C., or in
connection with a sale, merger, acquisition, reorganization, or by operation of law without the prior
written consent of Client, provided that any successor in interest shall be financially able to provide
Services without material negative impact on Client. Except as provided herein to the contrary,
this Agreement is binding upon and inures to the benefit of the Parties, their respective successors
and permitted assigns.

7.11 Waiver of Default or Breach. No waiver by either Premise Health or Client of
any default or breach of this Agreement operates as a waiver of any future default or breach,
whether of like or different character or nature.

7.12  Survival. Any provisions of this Agreement creating obligations extending beyond
the term of this Agreement will survive the expiration or termination of this Agreement, regardless
of the reason for such termination.

7.13  Severability. In the event that any one or more of the provisions contained in this
Agreement is for any reason held to be invalid, illegal, or unenforceable in any respect, the
invalidity, illegality, or unenforceability of the provision shall not affect any other provision
hereof.
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714 Counterparts; Signatures. Premise Health and Client may execute this
Agreement in any number of counterparts, each of which shall be deemed an original and all of
which together shall constitute one and the same instrument. The Parties agree that signatures on
this Agreement, as well as any other documents to be executed in connection with this Agreement,
may be delivered by facsimile or an emailed PDF copy in lieu of an original signature, and that
the Parties will treat facsimile or emailed PDF signatures as original signatures.

7.15 Construction. The Parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of
proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the
provisions of this Agreement. When used herein, the word “including” shall not be construed as
limiting.

7.16 Signatory Authority. Each Party represents and warrants that the individual
signing this Agreement on its behalf is duly authorized to bind such Party to all terms and
conditions of this Agreement.

7.17 No Third Party Beneficiaries. This Agreement is enforceable only by Premise
Health and the Client and no other person or entity has the right to enforce the terms and provision
of this Agreement.

7.18 Expenses. Each Party shall pay its respective costs and legal, accounting, and
other fees incurred in connection with the negotiation, execution, and consummation of this
Agreement and any requirements or transactions related to this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their authorized representatives as of the date first set forth above, intending to be legally bound
hereby.

WINNEBAGO COUNTY, WISCONSIN PREMISE HEALTH EMPLOYER
SOLUTIONS, LLC

By: By:

Name: Name:

Title: Title:

Date: Date:
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Premise Health
Statement of Work
Exhibit A

This Statement of Work and the Schedules attached to this Statement of Work and
incorporated herein by this reference (collectively, the “SOW?) are effective as of September 21,
2021 and attached to, made a part of, and governed by the Master Services Agreement, effective
September 21, 2021 by and between Winnebago County, Wisconsin (“Client”) and Premise
Health. To the extent that there is any conflict between the terms of this SOW, any other SOW,
and the Agreement, the Parties agree that the terms of this SOW will govern. All capitalized terms
used in this SOW that are not otherwise defined herein will have the meanings assigned to them
in the Agreement.

ARTICLE I
LOCATIONS AND SERVICES OFFERED BY LOCATION

Premise Health operates the Three Waves Clinic (“Health Center™) at:
e 292 Ohio St. Oshkosh, WI 54902

Premise Health provides the products and services:

Products & Services

Primary Care
Schedule 1

Women’s Health
Schedule 1, Section 1.5

Pediatrics
Schedule 1, Section 1.6

Connected Care+
Schedule 2

DOT Medical Exams
Schedule 3

Laboratory Services
Schedule 4

Occupational Health
Schedule 5

Drug/Alcohol Testing
Schedule §, Section 1.5

Physical Therapy
Schedule 6
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Provider Dispensing
Schedule 7

Travel Medicine
Schedule 8

Vaccines — Flu Only
Schedule 9

Vaccines — Other than Flu
Schedule 10

Vendor Summit
Schedule 11

Wellness Coaching
Schedule 12

ARTICLE 11
DAYS AND HOURS OF OPERATION

Services are provided Monday through Friday excluding Client holidays. Hours of operation are
set forth below, or as mutually agreed to by the Parties from time to time. Timeline for
implementation of physical therapy services will be defined in subsequent contract amendment
and hours will be finalized prior to the launch of this services line.

Core Services Operating Schedule
Monday, Tuesday, Thursday 7:00am -
Primary Care 5:00pm Wednesday 7:00am - 6:00pm
Friday 7:00am — 12:00pm
Connected Care+ Monday — Friday 8:00am — 5:00pm

Monday, Tuesday, Thursday 7:00am -
Occupational Health 5:00pm Wednesday 7:00am - 6:00pm
Friday 7:00am — 12:00pm

Physical Therapy

Monday, Tuesday 8:30am-5:00pm
Wellness Coaching Wednesday, Thursday 7:00am-5:00pm
Friday 7:00am — 12:00pm

ARTICLE IIT
STAFFING MODEL

The Health Center is staffed with Premise Health personnel, as described in the table below and in
the budget, included as Exhibit B. All clinical staff members are appropriately licensed or certified,
as applicable, to perform the functions of the positions for which they were hired.

Locations are staffed with Premise Health personnel as detailed below.
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Positions Full Time Equivalency
Physician 1.0 FTE
Nurse Practitioner 0.5FTE
RN/Health Center Manager 1.0 FTE
LPN/Medical Assistant 2.0 FTE
Receptionist/Administrative Assistant 1.0 FTE
Physical Therapist 1.0 FTE
Wellness Coach 1.0 FTE
ARTICLE 1V
ELIGIBILITY

The table below identifies the eligible Participants for each Service. “Participants” may include,
Employees, Dependents, Contingent Workers, and Guests, as defined below.

Products & Services ] Participants
Primary Care Employees & Dependents
Biometric Screening Events Employees & Dependents
Connected Caret+ Employees & Dependents
Occupational Health Employees
Physical Therapy Employees & Dependents
Wellness Coaching Employees & Dependents

4.1. Employees of Client who participate in Client’s medical plans (“Employees™) and
eligible
dependents of Employees (“Dependents”). Occupational Health services are offered to all
employees regardless of medical plan enrollment.

ARTICLE V
CORPORATE SUPPORT SERVICES

Premise Health corporate infrastructure and management teams support the operations of all Services
included in this SOW.

5.1. Clinical and Operations Management.

(@ Premise Health Personnel conduct quarterly onsite visits to support the onsite
Client team, attend business reviews with Client, and align with Client’s expectations. Regional Operations
leadership will conduct a telephone interview with Client contacts at least once per calendar year to assess
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satisfaction. Additionally, Client contacts will be invited to participate in an annual Client Satisfaction
telephone interview conducted by a third party.

(b) Premise Health support of the professional team includes training and guidance on
corporate practices and information systems, performance oversight, and adherence to professional practice
standards.

(©) Premise Health will maintain a safe and compliant environment, including the
provision and maintenance of equipment, supplies, and inventory.

(d) Premise Health will administer a Participant satisfaction survey. An alternative
electronic or paper survey will be employed with other platforms. Client will receive aggregate results and
benchmarking metrics.

5.2. Technology.

(a) Electronic medical record platform for health centers provides clinical and
operations workflow integration and Participant engagement functionality with real-time access to tools
and resources. Musculoskeletal programs utilize an additional software that measures clinical and efficiency
outcomes.

(b) Onsite technology hardware is acquired and maintained by Premise Health on
behalf of Client and is owned by Client. Replacement of hardware and technology licenses will be billed
as incurred at the commencement of the third year of the Agreement or as needed and approved by Client.

ARTICLE VI
REVENUE CYCLE MANAGEMENT

Revenue Cycle Management (“RCM”) is responsible for the management of claims processing with
employer-sponsored third party administrators and payers, management of all payments received from
payers and members, and ensuring the data quality for invoices created in the professional billing system
for the Health Center.

6.1. Implementation and ongoing services.
(a) Develop a fee schedule to be used in conjunction with member services.

b) Consultation in determination of appropriate Benefit Plan Design set up and
implementation for each Employer Sponsored plan.

(© Development of RCM workflow, including billing and collection methodology
based on the Client’s benefit plan structure.

(d) Perform periodic updates based on Client Benefit Plan design and Payor changes.

(e) Provide dedicated account management team for ongoing client and operational
support.

6.2. Claims submission.

Page 20 of 42



(a) Coordinate claims submission, where applicable, with designated Employer
Sponsored Payor(s)

b) Administer Client specific network or payor enrollment based upon the client and
payor requirements.

(c) Complete clearinghouse set up with applicable payor(s) for sending claims and
receiving responses electronically between the payor(s) and Premise Health’s Revenue Cycle Management

team.

6.3. Administration,

(a) Responsible for setting up member statements and providing a toll-free customer
service for member inquiries, if applicable.

(b) Establish bank and merchant processing services required for revenue cycle
management including the collection of member and/or payor recoveries, if applicable.

(©) Responsible for receiving and posting all member and payor recoveries to the
member accounts in the applicable professional billing system, if applicable.

(d) Perform quality coding reviews/audits in conjunction with ongoing coding
education.

(e) Apply claims edits and manage system work queues to meet payor requirements,
client requirements and to ensure the integrity of the data for each encounter.

® Generation of member statements for outstanding balances dependent upon the
self-defined member preferences.

(2 Should Client request that Premise Health update multiple fee schedules, develop
integration with additional third-party administrators or payors (including non-ESI) or conduct billing or
revenue cycle management activities not in accordance with onsite industry best practices or included in
this SOW, additional fees may be applicable.

(h) RCM services shall be provided in accordance with Premise Health RCM policies.

ARTICLE VII
LABORATORY CONSOLIDATION AND BILLING

Premise Health provides one Client-billed and one insurance-billed account per lab vendor. Participants are
billed for lab services by Premise Health according to the established fee schedule. Insurance-billed
accounts are billed by the lab vendor to insurance and Participants receive an invoice from their insurance
company as they would in the community.

ARTICLE VIII
REPORTING AND RETURN ON INVESTMENT

Health Center reporting is provided on a monthly and quarterly basis via the EMR platform. Monthly
reports include metrics regarding Participant experience. Quarterly reports build on the monthly report and
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add Return on Investment (ROI) and clinical outcome metrics. ROI analyses are available after 4 full
quarters of operation. A full year of operation allows for a more complete dataset which will reflect in the
per member per year savings.

ARTICLE IX
FACILITY AND RESOURCE MANAGEMENT
9.1.  Premise Health will furnish all personnel, materials, and supplies required to provide the
Services.

9.2. Premise Health will establish and maintain accounts for the destruction of biomedical and
hazardous waste. Premise Health will establish and maintain processes for the archival, retrieval, and
destruction of medical records.

9.3.  Premise Health will lease the building and fixtures for Client location, including
negotiation of lease agreements, forecasting space needs, coordination of remodeling and building
refurbishment specific to Client location. Premise Health will be responsible for building utilities (electrical,
natural gas, water, and sewer), commercial trash removal, telephone equipment and lines, communication
cable or wiring, internet access or other communication infrastructure. Premise Health will pass these costs
through to the Client on a monthly basis and it will be the obligation of the Client to reimburse Premise
Health for these expenses.

Schedule 1 to Exhibit A
Primary Care

Primary Care provides Participants with comprehensive, coordinated care across Premise Health services
and other Client-offered health programs. For Participants who elect to use the Health Center as their
primary care provider, Premise Health Personnel will serve as the point of entry into the healthcare system
and act as the ongoing coordinator for healthcare services.

1.L1.  Quality of Care. Premise Health is accredited by the Accreditation Agency for
Ambulatory Health Care (AAAHC), the accrediting body for ambulatory care, related to quality, safety,
and efficiency.

1.2. Preventive Services. Preventive services include:

(a) Performing annual physicals and well-woman exams, the latter as more
fully described in Section 1.5.

(b) Assessing gaps in preventive care during routine visits.

(c) Providing allergy desensitization (Schedule 1, Section 1.13), biometric
screening (Schedule 2), influenza vaccinations (Schedule 10), and other vaccine administration
(Schedule 11).

1.3.  Health Risk and Condition Management. Health Risk and Condition Management
(HRCM) is provided in conjunction with annual preventive and routine visits to the Health Center.
Providers incorporate the following scope in their practice:
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(a) Developing a broad-based assessment of the Participant and family’s medical
history, mental health and substance use history, family/social/cultural characteristics, communication
needs, behaviors affecting health, social functioning and social determinants of health.

(b) Identifying active health problems, allergies and prescription/OTC medications
and herbal supplements and review for contraindications and interactions.

(c) Managing appropriate chronic conditions with the goal of condition improvement
and reversal and assesses/addresses Participant response to medications and barriers to adherence.

(d) Addressing health risks, e.g., obesity, diet, tobacco, and compliance with treatment
plans, medication adherence, and self-monitoring strategies.

(e) Providing ongoing support and mitigation of health issues between visits based on
data directed by Participants.

® Providing Participant interventions and decision support including disease
process-specific materials including potential complications, self-monitoring tools, such as blood pressure,

glucose or dietary tracking, medication adherence.

1.4,  Acute/Urgent Care. Acute-Urgent care includes:

(a) Providing acute care, symptom treatment, and health management in the Health
Center, and where technology is enabled, care may be provided virtually to established Participants during
established operating hours. The criteria for virtual care may be changed by mutual consent of the Parties.

)] Providing comprehensive evidence-based management programs for acute disease
states including, but not limited to, community acquired pneumonia, otitis media, sinusitis, rhinitis, and
pharyngitis.

(©) Performing medical treatments and minor surgical procedures, e.g., nebulizer
treatments, laceration repair, punch and excisional biopsy, cryotherapy.

(d) Prescribing, administering, and monitoring ongoing medications, leveraging e-
prescribing functionality, history of prescriptions from community providers, and accessing applicable
formulary information that includes less expensive alternatives, generics, and copay information before
writing the prescription.

1.5. Women’s Health. Specialized primary care services are available for women.

(a) Providing preventive screenings and services. Preventive exams and counseling
services include breast cancer screening by clinical breast examination and referral for mammography or
coordination with third parties as appropriate, pelvic exam and cervical cancer screening, sexually
transmitted disease (STD) testing and counseling, family planning, preconception counseling, pregnancy
testing, and screening for domestic violence and appropriate resource/referral engagement.

(b) Providing contraception planning services in collaboration with Participants to meet
current and future contraception needs. Providers help identify a contraception method, provide counseling
on contraceptive efficacy, safety, side effects, cost and convenience, provide contraception prescriptions
and procedures, and monitor Participants for safety and side effects.
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(c) Providing hormonal replacement therapy (HRT) for the relief of symptoms
associated with menopause. Providers consider a Participant’s cardiovascular and breast cancer risk and
encourage Participant involvement in decision-making. Discussion involves review of HRT efficacy,
safety, access, side effects, cost, and convenience.

(d) Providing education with materials on various women’s health topics, including,
breast self-awareness through breast self-exams, clinical breast exams, and annual mammography for early
breast cancer detection. Participants are also provided with resources on cervical cancer screening, STD
testing, and domestic violence.

1.6. Pediatric Care. Routine preventive (well-child) care is provided by Premise Health
for eligible children 2 years and older, including:

() Performing scheduled periodic assessments of growth and development to
determine if a child is growing and functioning in accordance with established milestones.

(b) Performing nutritional assessments to determine if a child’s diet is sufficient
for health maintenance and proper growth and development.

(©) Delivering immunizations in accordance with guidelines from the CDC’s
Advisory Committee on Immunization Practices (ACIP).

(d) Providing counseling and instruction to parents.

1.7.  Referral Management. Participants are referred to appropriate specialists and
inpatient hospitals as medically appropriate and aligned with Client’s health plan quality networks.

(a) Developing relationships with local primary care providers and specialists
to facilitate access and clinical information exchange, e.g., reason for the referral, required
timing, Participant’s demographic data, test results and care plan.

(b) Tracking referrals electronically through receipt of summary from
community provider and following up on overdue reports.

1.8.  Laboratory Services. Premise Health provides clinical laboratory services that includes
Point-of-Care laboratory testing as well as test collections for offsite processing by Premise Health vendor
laboratories, as described in as more fully described in Schedule 5 to Exhibit A.

1.9.  Lifestyle Medicine. Primary Care incorporates a lifestyle medicine approach to
address modifiable behaviors, including nutrition, movement, sleep, stress/emotional wellbeing,
substance use, hydration and getting outdoors. Premise Health clinicians employ basic wellness
coaching strategies to promote behavior change including the following:

(a Incorporating a lifestyle assessment with the standard Participant history and
intake process and integrate data as discrete elements in the Participant’s medical record.

Page 24 of 42



) Using Participant-reported lifestyle and health behaviors to support meaningful
interventions at the point of care and enable the care team to deliver targeted care plans that incorporate
lifestyle medicine.

(©) Using Participant-reported lifestyle and health behaviors to identify and optimize
outreach to bring Participants to the Health Center or to engage them virtually.

(d) Promoting use of technology to support wellness goals with personal tracking
devices, e.g., fitness, glucose monitoring and scales that are compatible with the electronic medical record
platform.

(e) Providing customized content to Participants based on best practices.

1.10. Biometric Screening. Premise Health performs biometric screening by appointment
during the year in the Health Center. Scope includes:

(a) Providing biometric screening tests that include lipid panel, glucose, blood
pressure, height, weight, waist circumference, and body fat percent.

(b) Referring Participants with abnormal biometric screening results to onsite
providers or to community providers.

© Providing Client with utilization reports with de-identified data, except when
results are tied to qualification for incentive programs.

1.11. Health Promotion and Health Education Services. Scope includes the following:

(a Providing both targeted, real-time education and content relevant to sub-
populations, including leveraging “teachable moments” at screenings, e.g., blood pressure screenings, clinic
biometric screenings, and other health education programming.

g prog g

(b) Providing targeted and vetted health content on demand in the portal.

(©) Supporting Client’s wellness programs including promotion, referrals, and content
delivery in conjunction with other vendor partners.

1.12. Emergency Response. Premise Health will plan and implement a medical emergency
response plan in the Health Center to address injuries or illnesses that are acute and pose an immediate risk
to the life or long term health of Participants.

(a) Stabilizing the condition of Participants that need emergent care and
transfer to the appropriate healthcare setting.

(b) Collaborating with site safety liaisons for disaster planning and
collaborating
with the Client’s emergency responder team.

1.13. Allergy Desensitization. Premise Health provides Participants with allergy
desensitization injections prescribed by a Participant’s local allergist and approved for
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administration in the Health Center. A physician or advanced practitioner provide initial
assessment and approval for allergy injection administration in the Health Center. Clinical team
members prepare and administer injections, observe post-injection reaction and coordinate with
the physician or advanced practitioner to provide post-reaction treatment as needed.

Schedule 2 to Exhibit A
Connected Care+

1.1. Care Management. Premise Health will:

(a) Utilize medical and pharmacy claims information, risk scores, and other
data sources mutually agreed upon between Premise Health and Client to address Participant health
and wellness.

(b) Provide education, assessment, and coordinate care for Participants with
treatable chronic conditions (e.g. diabetes, COPD) or specific risk factors.

(c) Prepare a yearly claims-based ROI analysis for Client that highlights
specific total cost of care drivers. The ROI report may include the following: medical and
pharmacy cost savings for Participants who engage Premise Health providers, productivity savings
for lost work time of Participants treated at the Health Center compared to community care, and
Client investment in the Health Center.

(d) Compare clinical and financial outcomes to identify factors that may reduce
costs and improve outcomes for Participants,

1.2.  Care Navigation. Premise Health will:

(a) Use quality and price data to guide Participants to high-quality, cost-
effective providers and facilities.

(b) Provide concierge referral coordination services for Participants during or
after wellness center visits or virtually. This will include education and support, including
identifying and selecting high-value providers and facilities for referrals, facilitating the transfer
of medical records and lab results, scheduling specialist appointments, and facilitating follow ups
as needed

(c) Provide Participants with access to cost and quality transparency tool

(d) Prepare a yearly claims-based ROI analysis for Client that highlights cost
savings achieved from Care Navigation.

1.3. Care Consult. Premise Health physicians may consult with Mayo Clinic
physicians who have education, training, and expertise in relevant medical specialties concerning
complex medical conditions and appropriate clinical practice.
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1.4. Care Excellence.

(a) With Participant consent, Premise Health will assist Participants with
verification of in-network health benefit coverage at Mayo Clinic and proceed with referral for
care at Mayo Clinic. Once consent and verification are obtained, Premise Health will refer
Participants with complex and serious health conditions to the Mayo Clinic, as appropriate.

(b)  Following receipt of referral and supporting medical documentation from
Premise Health, Participant consent to participate in the referral, and verification of Participant in-
network benefit eligibility for the Mayo Clinic, Mayo Clinic will schedule Participant referral
appointment within 7 to 13 business days. Mayo Clinic will enter into a referral agreement with
Participant that may include Mayo Clinic insurance, Participant financial responsibility, if any,
covered services, and expenses. Following completion of care with Mayo Clinic, Mayo Clinic
will provide to Premise Health instructions for continued care.

1.5. Fees. The Fee Schedule for Connected Care+ is attached to the Budget as
Attachment 1.

Schedule 3 to Exhibit A
DOT Physical Exam

Commercial Motor Vehicle Certification. Premise Health provides certified medical examiners
for the physical examination of holders of a Commercial Driver’s License who operate
Commercial Motor Vehicles, e.g., trucks, tractor trailers, and buses, pursuant to the Motor Carrier
Safety Improvement Act of 1999 (49 U.S.C 113). Medical examiners are certified by the U.S.
Department of Transportation’s Federal Motor Carrier Safety Administration (“FMCSA”) and are
listed on the National Registry of Certified Medical Examiners, The professional background of a
licensed medical examiner includes, but is not limited to, doctors of medicine (MD), doctors of
osteopathy (DO), physician assistants (PA), advanced practice nurses (APN), and doctors of
chiropractic (DC). Premise Health’s scope includes:

(2) Performing FMCSA medical examinations pursuant to 49 CFR 391.41 (b)

(1-13)
and advisory/other criteria and medical guidelines published by the FMCSA.

(b) Furnishing one copy of the results to the Participant who was examined, and
as appropriate, a Medical Examiner’s Certificate valid for a period of 24 months or earlier when it
is desirable to monitor a condition, such as high blood pressure.

(c) Entering results in the FMCSA Registry.

Schedule 4 to Exhibit A
Laboratory Services

Premise Health provides clinical laboratory services which includes Point of Care (“POC”) laboratory
testing as well as test collections for offsite processing by Premise Health vendor laboratories.
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1.1  Point of Care Testing. POC tests are performed under a Clinical Laboratory
Improvement Amendments (“CLIA”) Certificate of Waiver.

1.2 Vendor Laboratories. Laboratory tests are processed by a national clinical
laboratory. Premise Health will:

(a) Provide blood and specimen collection for routine studies and follow up
monitoring for onsite providers and wellness programs,

(b) Track completion of lab draws for testing ordered by community providers.

(©) Notify Participants of abnormal results, document results, and schedule
follow up and referral as appropriate for those labs ordered by a Premise Health provider.

(d) Perform required occupational surveillance studies (e.g., mercury, lead) and
toxicology testing (e.g., hair or urine drug screening and confirmation), as required by the Client,
Department of Transportation, or others.

Schedule 5 to Exhibit A
Occupational Health

1.1.  Integrated Support of Client. Premise Health provides subject matter expertise to
Client on a range of topics, such as toxicology, emergency response, and wellness initiatives, and
takes a consultative approach on program design and service execution.

(a) Premise Health collaborates with Client to engage Patients for available
services and serve as a resource to Client and Client safety team and provides clinical information
to support workplace accident or near-miss investigation and assessment.

(b) Premise Health will provide case categorization of occupational illness or
injury based on medical history, clinical findings, and investigation provided by Client, and where
applicable, OSHA standards.

1.2. Management of Work-related Injury and Illness. Premise Health provides
comprehensive evidence-based treatment and management of work-related injury and illness,
including:

(a) Providing occupational illness/injury medical care for Participants injured
on Client premises.

(b) Providing tetanus vaccinations to Participants with occupational injuries.

(©) Coordinating physician and/or specialist referrals and care, as appropriate,
and arranging for transportation as medically indicated. Preferred referral lists for physicians and
medical services will be maintained when allowed by state regulations. Referrals for Workers’
Compensation cases will be made consistent with state regulations.
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(d) Initiating problem-solving and complex case review with Client’s
management team and the PT team.

(e) Maintaining a case tracking system that provides an individual status update
as appropriate to the case and as may be requested by Client’s management team.

® Providing epidemiologic review and morbidity reporting to Client.

(2) Performing workstation evaluations to support injury management.

(h) Providing off-site clinical support with providers and nurses as staffing
permits (e.g., the RN travels to a plant for screening or participates in a doctor’s appointment with
a Participant).

1.3.  Injury Prevention. Premise Health identifies opportunities for early identification

and remediation and supports Client through participation in regularly scheduled disability
management meetings with Client, TPA, Safety and others identified by Client.

(a) Performing pre-placement/post-offer testing, periodic, termination, return-
to-work, and fitness-for-duty examinations. Tests may include drug screening, visual screening
(acuity, color blindness), hearing, nerve conduction velocity, and spirometry.

(b) Providing oversight of job hazard analyses, functional capacity
evaluations, job-specific work assessments, work-hardening and return-to-work functions.

(c) Providing pre-shift stretching programs, ergonomic and postural
assessments to evaluate movement, posture, and workstation setup and education.

1.4. Regulatory Testing and Recordkeeping. Premise Health performs required
regulated and non-regulated testing and recordkeeping, e.g., OSHA logs, Worker’s Compensation
(“WC”) claims documentation. In the event of a controversy over a WC case, medical absence
management, or other result of medical testing/monitoring, Client will be responsible for decision
making concerning medical absence management, medical test/monitor results, and/or workers’
compensation case management. Premise Health services include:

(a) Recording each work-related injury or illness to the Client-designated
representative, as the Client will maintain the OSHA 300 log.

(b) Coordinating with Client on compliance of OSHA regulations. Client
maintains responsibility and accountability for complying with relevant regulations promulgated
by OSHA and other federal/state agencies.

(c) Providing clinical expertise to the WC third-party administrator and the WC
Program Director that coordinates Workers” Compensation claims with third-party administrators
(TPAsS).
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(d Providing toxicology and regulatory expertise and Medical Review Officer
(MRO) services.

(e) Supporting Client-driven audits such as the OSHA Voluntary Protection
Programs (VPP) or the International Organization for Standardization (ISO).

1.5.  Urine Drug and Alcohol Testing. Premise Health administers Department of
Transportation (“DOT”) regulated and non-regulated urine drug testing for pre-employment, post-
offer, post-accident/injury, reasonable suspicion, random testing, return-to-duty and follow-up
pursuant to Client’s Drug Testing Policy. Non-negative results are reported to a Premise Health
Medical Review Officer (MRO) who will review urine drug screen results of commercial drivers
covered by the DOT’s Federal Motor Carrier Safety Administration (“FMCSA”); will register with
the FMSCA Clearinghouse, and will enter all positive UDS test results and refusals into the
FMSCA Clearinghouse as required.

1.6 Vision Screening. Premise Health can perform vision screenings using either the
Snellen Vision Chart or Titmus Optical Vision Tester. Premise Health will collaborate with the
client to determine what testing is needed and assist with the management of their program within
compliance program.

Schedule 6 to Exhibit A
Physical Thera

Physical Therapy is focused on the Participant with musculoskeletal and neurological
dysfunctions.

1.1.  Treatment Plan. Physical Therapists evaluate Participants to develop a plan of
care that includes specified treatment goals and interventions with an expected level recovery.
Physical Therapists perform interventions to change Participant’s condition and develop
Participant discharge plan to transition Participants from skilled intervention to independent
condition management.

Schedule 7 to Exhibit A
Provider Dispensing Services

Premise Health provides medications that are available to Participants at the time of the provider
visit in quantities up to 90-day supply. Medications are prescribed and dispensed by advanced
practitioners and higher, as deemed appropriate by assessment and diagnosis and will come pre-
packaged. Provider dispensing medication expenses are billed directly to the Client.

Schedule 8 to Exhibit A
Travel Medicine

Premise Health offers travel medicine services that help Participants develop and execute a
comprehensive travel preparation plan and avoid potential disease exposures during travel through
education and prescribed prophylactic medications, vaccines, and safety counseling,
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1.1 Vaccinations. Vaccines provided are appropriate to the destination(s) as well as
“catch-up” on missed or overdue routine vaccines. Vaccine schedules follow the guidelines of the
Advisory Committee on Immunization Practice (ACIP), CDC and WHO. Travel vaccines for
adults 18+ years of age include Japanese Encephalitis, polio, rabies, typhoid and yellow fever.

1.2 Post-travel Triage. Participants who return from travel with an illness can be
evaluated and treated by a Premise Health provider or referred to a specialist or other Client
programs, as appropriate. For Worker’s Compensation cases, referrals will be made consistent
with state regulations.

Schedule 9 to Exhibit A
Influenza Vaccine

Premise Health provides a seasonal influenza vaccination program that complies with the Centers

for Disease Control and Prevention (CDC) Advisory Committee on Immunization Practices
(“ACIP”).

1.1.  Administration. Premise Health delivers influenza vaccine in the Health Center in
conjunction with Participant visits and in campaign style in or proximal to the Health Center to identified
population groups, obtaining consent from Participants and maintaining documentation. Premise Health
will advise Client on current CDC recommendations and vaccine formulation and quantity.

Schedule 10 to Exhibit A
Vaccines

Premise Health administers vaccines to help protect Participants from preventable infectious
diseases, in accordance with the guidelines and schedules published by the Center for Disease
Control’s (“CDC”) Advisory Committee on Immunization Practice (“ACIP”). The choice of
vaccines is customized to the nature of the [Health Center]and Participants served.

1.1.  Vaccines for Adults (18+ years of age). Vaccines may be offered based on the
ACIP schedule and guidelines as well as scope of work and as approved by the Client.

1.2.  Vaccines for Children (2 through 18 years of age). Vaccines may be offered based on
the ACIP schedule and guidelines as well as scope of work, eligible population and as approved by the
Client.

Schedule 11 to Exhibit A

Vendor Summit

Premise Health will participate and help facilitate a vendor summit with Client’s existing vendors
on a schedule directed by Client, not to exceed one per twelve-month period. This summit may
include Client’s internal wellness programs and external vendors as directed by the Client, such
as a payor/third party administrator, employee assistance program, pharmacy benefits manager
and community programs. The goal of the vendor summit is to bring all vendors together to learn
about resources available to Participants and facilitate appropriate referrals to optimize the value
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of Client’s health and wellness community. Premise Health, Client and participating Client
vendors shall each bear their own costs and expenses incurred in connection with each vendor
summit.

Schedule 12 to Exhibit A
Wellness Coaching

Premise Health provides a dedicated coach-to-Participant relationship. The wellness coach is fully
integrated with the care team,

1.1.  Strategic Support. Premise Health wellness coaching program aligns with the Health
Center scope of service, Client need, and may include educational programs as time permits.

1.2. Coaching Practice.

(a) Coaching areas include weight management, stress management, nutrition,
physical activity, tobacco cessation, work/life balance, life satisfaction and health education and support
(e.g., health promotion programs).

(b) Coaching may occur in-person, telephonically or virtually, depending on the
Participant’s proximity to the coach and personal preference.

(c) Coaching documents include coaching agreement; lifestyle assessment; and
wellness vision.

1.3.  Reporting. Client reports include total number of coaching sessions, enrollment by
program area, and pre/post lifestyle assessment measurements.
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ATTACHMENT 1

CONNECTED CARE+ CHARGES

Client shall pay a one-time implementation fee in the amount of $11,817

Client will be charged $2.75 per Member per month (“PMPM”) multiplied by the number of
Member-Months during the Period. For purposes of this Attachment 1, “Member-Months” means
the number of Client’s Members who are eligible for Connected Care+ multiplied by 12 and
“Period” means the time commencing as of the Effective Date and continuing for a period of 12
consecutive months, and continuing thereafter for subsequent consecutive 12 month periods. The
PMPM will remain fixed for the first Period and will increase at a rate of 4% for each Period
thereafter. The Member-Months will be estimated (based on eligible lives) prior to the first Period
of operations for the purposes of establishing Client charges. Following the end of the first Period
and following the end of each Period thereafter, Premise Health will calculate the actual number
of eligible Members and Member-Months during the previous Period within 60 days after the end
of the Period. If the actual number of eligible Members and accordingly, the actual number of
Member-Months, differs from the estimate used for the prior Period, Premise Health will adjust
the subsequent Period’s projected charges to reflect current year actual enrollment. If the actual
number of eligible Members and accordingly, the actual number of Member-Months, is greater
than the estimate used for the prior Period, Premise Health will invoice Client and Client will pay
the difference to Premise Health in accordance with the terms of the Agreement. A reconciliation
will be performed within 60 days after the end of each Period.

For purposes of example only: If 10,000 Members were initially estimated and priced at $3.00
PMPM, the initial Client charge would be 10,000 Members x 12 months = 120,000 Member-
Months x $3.00 PMPM = $360,000 billed in accordance with the terms of the Agreement. If a
reconciliation after the end of the Period shows that there were 130,000 Member-Months during
the Period, Client would be invoiced the amount of $30,000 for the difference between the actual
Member-Months and estimated Member-Months ((130,000 — 120,000) x $3.00 = $30,000).
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Premise Health
Budget
Exhibit B

Confidentlal Trade Secrel of Premise Health - Nol lo be Disclosed as Public Records
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Premise Health
Security Criteria
Exhibit C

1. Procedures. At all locations where acts relating directly or indirectly to the Services
are performed, Premise Health shall maintain and enforce safety, physical, and administrative
computer system security procedures that are at least (a) equal to industry standards for such types
of service locations; and (b) as rigorous as those procedures in effect at such locations as of the
effective date of this Agreement; and (c) in compliance with applicable law, specifically including
applicable HIPAA security requirements. If Client reasonably determines that there are any
material gaps or deficiencies in Premise Health security, then the Parties shall in good faith address
such gaps or deficiencies.

2. Unauthorized Access. Premise Health shall use commercially reasonable efforts to:
(a) secure and defend the Services against breach of the Premise Health security measures and
technical safeguards, including unauthorized access to or unauthorized modifications of the Services;
and (b) rectify and promptly mitigate any such breaches or modifications. As used in this Agreement,
the terms “security measures,” “technical safeguards,” and “breach” have the meaning assigned to
them in the HIPAA Security Rule. Premise Health shall promptly report to Client: (a) any confirmed
security breaches; and (b) any unauthorized modifications of software used in the delivery of Services
to the extent that there exists a substantial probability that such breach could affect the Client or PHI
maintained pursuant to this Agreement.

3. Data Security Certification. During the Term of this Agreement, as a means of
evidencing its compliance with any information security requirements detailed in the Agreement,
Premise Health will provide Client executive summaries of its compliance reports that document
Premise Health compliance with HIPAA. Premise Health will provide summary reports that
evidence compliance with applicable current industry standards and best practices (such as
HITRUST, ISO 27001, SOC2, and PCI-DSS). To the extent that such reports include business
proprietary information of Premise Health or any PHI, appropriate precautions will be taken by
the parties to ensure that the data is appropriately limited, de-identified, and safeguarded. Audit
reports of any contractors/affiliates/third parties to Premise Health will not be provided to Client
in any form except for summary SOC2 or SOC3 of data center hosting facilities.

4, Use. Disclosure, and Security of Personal Information. Notwithstanding anything to
the contrary set forth in this Agreement and in addition to, and not in lieu of, any other provisions in
this Agreement regarding confidentiality and data security, the following shall apply with respect to
Personal Information.

(a) Permitted Use of Personal Information. Premise Health shall only use and
shall cause all Premise Health Personnel to use Personal Information only for purposes of
performing the Services.
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(b) Safeguarding Personal Information. Premise Health agrees to:

6] implement appropriate measures designed to ensure the
security, integrity, and confidentiality of Personal Information;

(i)  protect Personal Information against any known or
anticipated threats or hazards to the security or integrity of such information;

(ii)  protect against unauthorized access to, or use of, Personal
Information that could result in harm to any Individual;

(iv)  cause Premise Health Personnel, or any other party to
whom Premise Health may provide access or disclose Personal Information, to
implement appropriate measures designed to meet the objectives set forth in this
Exhibit; and

(v)  promptly notify Client in writing in the event of breach
(as defined in Paragraph 2 above) of Personal Information (such as through loss
or audit failure).

(c) Information Security Standards Training. Premise Health shall use
reasonable efforts to ensure all Premise Health Personnel who have access to Personal Information
receive training with respect to Premise Health’s Information Protection Requirements and related
information security standards prior to gaining access to Personal Information.
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Premise Health

Business Associate Agreement
Exhibit D

BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (“BAA”) is entered into by and between
Winnebago County, Wisconsin by and on behalf of its employee health and welfare plan, located
at 112 Otter Avenue, Oshkosh, WI 54901 (“Covered Entity”) and Premise Health Employer
Solutions, LLC, for itself and on behalf of its professional affiliates (“Business Associate™),
effective as of September 21, 2021 (“Effective Date”).

RECITALS

Covered Entity and Business Associate are parties to an underlying Agreement
(“Agreement”), under which Business Associate provides, in part, certain member health
management and outreach services to Covered Entity (“Connected Care+ Services”). In
connection with Business Associate’s provision of such Connected Care+ Services to Covered
Entity, Covered Entity discloses to Business Associate PHI, defined below, including ePHI, as
defined in 45 C.F.R. Parts 160 and 164. Such disclosure results in Business Associate’s use,
disclosure, maintenance, and/or creation of PHI, including ePHI, on behalf of Covered Entity.

The provision of Connected Care+ Services by Business Associate, along with Covered
Entity’s disclosure of PHI to Business Associate, make Business Associate a “business associate”
of Covered Entity, as the term is defined in 45 C.F.R. Parts 160 and 164.

The Parties acknowledge that Business Associate also functions as a covered entity under
the Agreement and the limited purpose of this BAA is to address only the business associate
functions and to facilitate the Parties’ compliance with the requirements of HIPAA as applicable
when Business Associate acts as Covered Entity’s business associate.

Covered Entity’s disclosure of PHI to Business Associate, and Business Associate’s use,
disclosure, and creation of PHI for or on behalf of Covered Entity, are subject to protection and
regulations under the Privacy Rule. To the extent that such use, disclosure, or creation involves
ePHI, such ePHI is subject to protection and regulation under the Security Rule. Business
Associate acknowledges that it shall comply with the Privacy and Security Rules regarding the use
and disclosure of PHI and ePHI, pursuant to this BAA and when and as required by HITECH and
its implementing regulations.

Therefore, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

I.  Definitions.
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Unless otherwise provided in this BAA, capitalized terms have the same meanings as
set forth in the Privacy, Security Rule, and HITECH.

. “Breach” means the acquisition, access, use, or disclosure of PHI in a manner not

permitted by the HIPAA Privacy Rule that compromises the security or privacy of PHI
as defined and subject to the exceptions set forth in 45 C.F.R. §164.402.

“Effective Date” means the effective date of the BAA.

. “Electronic PHI” means PHI that is transmitted or maintained in Electronic Media.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 and
its implementing regulations, as amended and supplemented by the HITECH Act and
its implementing regulations, as each is amended from time to time.

“HIPAA Breach Notification Rule” means the federal breach notification
regulations, as amended from time to time, issued under HIPAA and set forth in 45
C.F.R. Part 164 (Subpart D).

. “HIPAA Privacy Rule” means the federal privacy regulations, as amended from time

to time, issued under HIPAA and set forth in 45 C.F.R. Parts 160 and 164 (Subparts
A & E).

. “HIPAA Security Rule” means the federal security regulations, as amended from

time to time, issued under HIPAA and set forth in 45 C.F.R. Parts 160 and 164
(Subparts A & C).

“HITECH” means Subtitle D of the Health Information Technology for Economic
and Clinical Health Act provisions of the American Recovery and Reinvestment Act
of 2009, 42 U.S.C. §§17921-17954, and its implementing regulations, when and as
each is effective and compliance is required.

“PHI” means Covered Entity’s protected health information, as defined in 45 C.F.R.
§160.103, and is limited to the PHI of eligible plan members that is received,
maintained, created, or transmitted on behalf of Covered Entity by Business Associate
in performance of the Advance Analytics Services.

. “State Privacy Law” means a state law on medical privacy which is applicable to

Business Associate or Covered Entity by virtue of the provision of Advance
Analytics Services.

Scope of Uses and Disclosures of PHI by Business Associate.

a. Except as otherwise limited in this BAA or by law, Business Associate may use or

disclose PHI provided to the Business Associate by Covered Entity to perform the
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HI.

Advance Analytics Services for or on behalf of Covered Entity that are specified in the
Agreement, provided that such uses or disclosures would not violate the Privacy Rule
if done by a Covered Entity or the Minimum Necessary policies and procedures of
Business Associate.

Business Associate may use or disclose PHI as required by law.

Business Associate may disclose PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate,
provided the disclosures are required by law, or Business Associate obtains reasonable
assurances from the person to whom the PHI is disclosed that the PHI will remain
confidential and used or further disclosed only as required by law or for the purposes
for which it was disclosed to the person, and the person notifies Business Associate of
any instances of which it is aware in which the confidentiality of the PHI has been
breached.

Business Associate may use PHI to provide Data Aggregation services to Covered
Entity as permitted by 45 C.F.R Part 164,

Business Associate may use PHI to create de-identified information as permitted by 45
C.F.R. Part 164.

Business Associate may use PHI to report a violation of law to appropriate Federal
and/or State authorities, as permitted by 45 C.F.R. Part 164.

Obligations of Business Associate.

Business Associate agrees to:

a.

Use or further disclose PHI only as permitted or required by this BAA or as required
by law.

Use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with respect
to electronic PHI to prevent use or disclosure of PHI other than as provided for by BAA.

Report to Covered Entity any use or disclosure of PHI that is not sanctioned by this
BAA or the Agreement of which Business Associate becomes aware within fifteen (15)
business days. Business Associate will provide to the Covered Entity the information
reasonably necessary to provide notice to Individuals, HHS, and/or the media in
accordance with the HIPAA Breach Notification Rule.

Require subcontractors or agents to whom Business Associates provides PHI to agree,
in writing, to comply with the Privacy and Security Rules, as amended by HITECH, to
the same extent Business Associate is required to comply.

Make available PHI in a designated record set to the either Covered Entity or Individual
as necessary to satisfy Covered Entity’s obligations under 45 CFR 164.524,
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IV.

f.

Make any amendment(s) to PHI as directed or agreed to by the Covered Entity pursuant
to 45 CFR 164.526 or take other measures as necessary to satisfy Covered Entity’s
obligations under 45 CFR 164.526.

Maintain and make available the information required to provide an accounting of
disclosures to the Covered Entity or Individual as necessary to satisfy Covered Entity’s
obligations under 45 CFR 164.528 within thirty (30) calendar days of Covered Entity’s
written request. Should an accounting of disclosures of an Individual’s PHI be
requested more than once in any twelve-month period, Business Associate may impose
a reasonable, cost-based fee in accordance with 45 C.F.R. §164.528(c)(2).

Make its internal practices, books, and records available to the Secretary for purposes
of determining compliance with the HIPAA Rules.

Obligations of Covered Entity.

Covered Entity agrees to:

a.

Notify Business Associate of any limitation(s) in the notice of privacy practices of
Covered Entity under 45 CFR 164.520 to the extent that such limitation may affect
Business Associate’s use or disclosure of PHI.

Notify Business Associate of any changes in, or revocation of, the permission by an
Individual to use or disclose his or her PHI to the extent that such changes may affect
Business Associate’s use or disclosure of PHI.

Notify Business Associate of any restriction on the use or disclosure of PHI that
Covered Entity has agreed to or is required to abide by under 45 CFR 164.522 to the
extent that such restriction may affect Business Associate’s use or disclosure of PHI.

Refrain from requesting that Business Associate use or disclose PHI in a manner that
would not be permissible under Subpart E of 45 CFR Part 164 if done by Covered
Entity.

Term and Termination.

a.

The term of this BAA will commence as of the Effective Date and will terminate
concurrently with the Agreement unless earlier terminated by mutual written agreement
of the Parties or in accordance with this Section V.

Either party may terminate this BAA if it determines that the other party has breached
a material term of this BAA. Alternatively, the non-breaching party may choose to
provide the breaching party with notice of the existence of an alleged material breach
and afford an opportunity to cure the material breach. If the breaching party fails to
cure the breach to the satisfaction of the non-breaching party, the non-breaching party
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may immediately thereafter terminate this BAA and report the breaching party to the
Secretary.

¢. Upon termination of this BAA, Business Associate will return or destroy all PHI
received from Covered Entity or created, maintained, or received by Business Associate
on behalf of Covered Entity that the Business Associate still maintains and will retain
no copies of that PHI. If return or destruction of the PHI is not feasible, then Business
Associate will extend the protection of this BAA to the PHI and will limit further uses
and disclosures to those purposes that make the return or destruction of the information
infeasible.

VI. Miscellaneous.

a. As of the Effective Date, this BAA supersedes any other BAA between the parties.
This BAA may be modified only in a written agreement that is signed by duly
authorized representatives of the parties.

b. The parties agree that the indemnification provisions in the Agreement apply to this
BAA.

c. The parties agree to take such action as is necessary to amend this BAA from time to
time as is necessary for Covered Entity to comply with the requirements of HIPAA, the
HIPAA Privacy Rule, the HIPAA Security Rule, the HIPAA Breach Notification Rule,
and State Privacy Laws.

d. Nothing in this BAA confers upon any person other than the parties any rights,
remedies, obligations, or liabilities whatsoever. This BAA is binding on the successors
and assigns of Covered Entity and Business Associate. Except in connection with a
sale, merger, acquisition, or reorganization to an affiliate of Business Associate, this
BAA may not be assigned, in whole or in part, without the written consent of the other
party, which will not be unreasonably withheld. Any attempted assignment in violation
of this provision will be null and void.

e. Any ambiguity in this BAA shall be resolved to permit Covered Entity to comply with
the Privacy and Security Rules and HITECH.

f.  Section V will survive the expiration or termination of the Agreement and/or this BAA,
regardless of the reason for expiration or termination.

g. This BAA is governed by and construed in accordance with the same internal laws
governing the Agreement.

h. In the performance of the Connected Care+ Services, it is mutually understood and
agreed that Business Associate and Subcontractors will at all times function as
independent contractors, and not as an agent, partner, joint venturer, or in any other
joint capacity with respect to Covered Entity. Nothing in this BAA is intended to create
an agency, employer/employee relationship, or a joint venture relationship between the

Page 41 of 42



parties or between the individuals providing Connected Care+ Services on behalf of the
parties.

This BAA may be executed in counterparts, each of which will constitute an original
and all of which will be one and same document.

All notices required to be given pursuant to the terms of this BAA must be in writing
and must be sent certified mail, return receipt requested (postage pre-paid), or by
overnight air express mail service to the parties at the addresses specified in the
Agreement,

IN WITNESS WHEREQOF, the parties hereto have executed this BAA as of the dates
indicated below, intending to be legally bound hereby.

BUSINESS ASSOCIATE: COVERED ENTITY:
PREMISE HEALTH EMPLOYER WINNEBAGO COUNTY, WI
SOLUTIONS, LLC

BY: BY:

NAME: NAME:

ITS: ITS:

DATE: DATE:
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213-092021

RESOLUTION: Amending the Articles of Organization and the By-Laws of the East
Central Wisconsin Regional Planning Commission.

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, the Articles of Organization (“Articles”) and the By-Laws ("By-Laws) of the East Central
Wisconsin Regional Planning Commission authorize a majority of the counties that are members of the Commission
to make certain amendments to the Articles and By-Laws; and

WHEREAS, the Articles and By-Laws also reserve to the local units within the Commission the authority to
determine the composition of the Commission; and

WHEREAS, the Commission’s Steering Committee has recommended to the Commission and is
recommending to both the member counties and the local units the amendments to the Articles and the By-Laws
described below; and

WHEREAS, the Commission’s Steering Committee has reconsidered its prior recommendation and now
recommends to the Commission and to the local units, respectively, their approval of the revised set of Articles and

By-Laws that are attached to this resolution.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that it hereby
approve the revisions to the By-Laws as more fully set forth in Exhibit A, which is attached and incorporated herein

by reference.

BE IT FURTHER RESOLVED by the Winnebago County Board of Supervisors that it recommends that the
word "out" on page 13, article X line 2 be deleted as set forth in Exhibit A which is attached and incorporated herein

by reference.

BE IT FURTHER RESOLVED by the Winnebago County Board of Supervisors that it hereby is authorized
and directed to take such further action as may be necessary and appropriate to accomplish the intended purposes

of this Resolution.

Respectfully submitted by:
PLANNING & ZONING COMMITTEE

Committee Vote: 4-0

Vote Required for Passage: Majority of those Present

Approved by the Winnebago County Executive this day of , 2020.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 213-092021 Page 1



UPDATED VERSION 09-08-21
@ East Central Wisconsin
Regional Planning Commission

CBECWRPC

Calumet « Fond du Lac « Menominee - Outagamie
Shawano « Waupaca » Waushara » Winnebago

DATE: September 8, 2021

TO: Winnebago County Supervisors

FROM: Melissa Kraemer Badtke, Executive Director

RE: Recommendations of Amendments to Articles of Organization and By-laws

The East Central Wisconsin Regional Planning Commission (ECWRPC) is a regional planning
agency serving Calumet, Fond du Lac, Menominee, Outagamie, Shawano, Waupaca, Waushara,
and Winnebago Counties. Regional Planning Commissions were formed by the executive order of
the governor under Wis. State Statues §66.0309. The Wisconsin statutes specify that regional
planning commissions are to provide intergovernmental planning and coordination for physical,
social and economic development of the region.

The East Central Wisconsin Regional Planning Commission is recommending amendments to the
East Central’s Articles of Organization and By-laws to remove the Gubernatorial appointments
because of the extreme delays in obtaining the Appointments for the Commission Board. The
Commission Board made additional changes to the Articles of Organization and the By-laws and
both documents were finalized and approved by the Commission Board on April 30, 2021.

Enclosed you will find a copy of the revised Articles of Organization and the By-laws for your
review. For your convenience we are also enclosing a draft form resolution the Commission is
recommending that you approve. The following steps would need to be taken by the local units of
government, including the Counties to assist in this process:

1. A majority of the local units of governments (as defined as counties, towns, villages, and
cities) would need to approve a resolution amending East Central’s Articles of
Organization and the By-laws.

2. A copy of the signed resolution will need to be sent Melissa Kraemer Badtke, Executive
Director at mbadtke@ecwrpc.org.

If you have any questions, please contact:

Melissa Kraemer Badtke, Executive Director

East Central Wisconsin Regional Planning Commission
Phone: 920-886-6828

Cell Phone: 920-2020-1479

Email: mbadtke@ecwrpc.org

East Central builds relationships and cooperative, visionary growth strategies that keep our region beautiful, healthy, and prosperous.
400 Ahnaip Street, Suite 100 » Menasha, Wisconsin 54952 +* PHONE 920.751.4770 « www.ecwrpc.org
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ARTICLES OF ORGANIZATION
OF
EAST CENTRAL WISCONSIN REGIONAL PLANNING COMMISSION

ARTICLE I - AUTHORIZATION

The provisions of Section 66.945 of the Wis. Stats. authorizes counties, in the form of resolutions, to
petition the Governor of the State of Wisconsin to create a regional planning commission within a
proposed area. Upon receipt of such petitions and the holding of a public hearing, the governor may
create a regional planning commission by Order and designate the areas and boundaries of the
commission's jurisdiction.

Pursuant to such statutory provisions the governing bodies of Calumet, Fond du Lac, Green Lake,
Marquette, Menominee, Outagamie, Shawano, Waupaca, Waushara, and Winnebago Counties, by
resolution, petitioned the Honorable Patrick J. Lucey to form a regional planning commission
encompassing the general area of such counties. Thereafter a public hearing on such petitions was duly
held at the Winnebago Court House located in the City of Oshkosh, Wisconsin, on the 26th day of June,
1972. Subsequent to the said public hearing, the Honorable Governor Patrick J. Lucey did by an
Executive Order dated June 29, 1972, create the Regional Planning Commission and designate that the
area of the Commission be comprised of the Counties of Calumet, Fond du Lac, Green Lake, Marquette,

Menominee, Outagamie, Shawano, Waupaca, Waushara, and Winnebago.

ARTICLE II - NAME
The said counties comprising the Regional Planning Commission, as designated by the Governor's
Executive Order dated June 29, 1972, are all located within the proximity of the East Central area of
Wisconsin; and, therefore, the name of the Commission shall be: EAST CENTRAL WISCONSIN

REGIONAL PLANNING COMMISSION.

{07632779.D0CX.1]



ARTICLE III - COMPOSITION OF COMMISSION

The area of the Commission as designated by the Executive Order of the Governor does not include a
city of the first class as defined in Wis. Stat. Section 62.05-of the-Wis-Stats. Therefore, pursuant to the
provisions of Wis. Stat. Section 66.9450309-(3) 3-(b) the membership of the Commission is to be
determined by resolutions duly approved by the governing bodies of a majority of the local units within
the region, and these units shall have in the aggregate at least half of the population of the region.

The said ten-county area comprising the Commission includes 243 local units of government with a
combined population of 474,186 as shown by the last Federal census. A majority or 145 of these local
units within the designated region representing a population count of 379,773 have duly adopted the
following resolutions as to membership of the Commission: [Update numbers recited in this
paragraph.]

RESOLVED-thatthe Commission-consistofrepresentativesselected-in-the-following-manner:
Section 1. GENERAL: Adhering to the principle of representation based on population, the
membership of the Commission shall be created pursuant to the provisions of Wis. Stat. Section
66.9450309 (3) 3:(b) of the Wis-Stats- determined and allocated among participating counties as
follows:

A. Two-elected officials-from-each-membercounty-which-comprises-the Commission:The

Chairperson and the County Executive from each member county within the Commission. If a

member county is organized without a County Executive, the County Chairperson shall

appoint a member of the County Board to serve as the second elected official from that

county.
B. One-person;-wheo may be-elected official-from-each-participating-county; selected-by-the

Gevernor-One elected official from the largest city, if the member County has a population of

50.0000 or more as defined by the U.S. Decennial Census. If the member County does not have

a population of 50,000 or more per the U.S. Decennial Census, the member County may

appoint a County Supervisor to the Commission Board. -er-if ne-city the largestvillage,

(07632779.DOCX.1]



Transit Manager for Valley Transi

{07632779.p0CX. 1}



be-private-citizens—In-nominating private-eitizens; the County Board-shall- give-preference-to

e-atthe-following

resources-development secial-or-economie planning:

— € The remainingelected officials-comprising-the representation-allocated to-each-participating

Paragraph-G;the first such-representative shall-be-the-mayor;- or-council-presidentin-eities

b

respeetive County.
Section-32. TERM OF OFFICE: Those Commissioners whe-are-appeinted-by-the County Board
Chairman orthe County Executive shall serve for a term of two (2) years, or until they cease to hold their

publicoffice, whichever comes first. Voting, ex-officio members shall serve continuously at the pleasure
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ARTICLE IV - PURPOSES

The purposes for which the Commission is created are to engage in any lawful activity within the

purposes for which regional planning commissions may be created under Wis. Stat. Section 66.9450309

ARTICLE V - POWERS, FUNCTIONS AND DUTIES

In general, the Regional Planning Commission shall have all of the powers necessary to enable it to

perform its functions and promote regional planning.

The functions of the Regional Planning Commission shall be solely advisory to the local governments

and local governmental officials comprising the area and shall include but not be limited to the following

because of enumeration.

A

The Commission may conduct all types of research studies, collect and analyze data, prepare
maps, charts and tables and conduct all necessary studies for the accomplishment of its other
duties.

The Commission may make plans for the physical, social and economic development of the
region and may adopt by resolution any plan or the promotion of any plan so prepared as its
official recommendation for the development of the region.

The Commission may publicize and advertise its purposes, objectives and findings and may
distribute reports thereon.

The Commission may provide advisory services on regional planning problems to the local
government units within the region and to other public and private agencies in matters
relative to its functions and objectives.

The Commission may act as a coordinating agency for programs and activities of such local

units and agencies as the relate to its objectives.
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F. The Commission may accept aid in any form for the purpose of accomplishing regional
planning from all governmental agencies whether local, state or federal if the conditions
under which such aid is furnished is not incompatible with the provisions of Wis. Stat.

Section 66.9450309-ef the- Wis-Stats.

G. The Commission may accept gifts and grants from public or private individuals or agencies if
the conditions under which such grants are made are in accordance with the accomplishment
of its objectives.

H. The Commission shall make an annual report of its activities to the legislative bodies, the local
governmental units within the region, and shall submit two copies of such report to the
Legislative Reference Bureau.

L The Commission shall prepare a comprehensive planning program for the physical
development of the region. The Commission may amend, extend or add to the comprehensive
planning program or carry any part of such mater into greater detail.

J. The Commission shall annually on or before October 1, of each year prepare and approve a
budget reflecting the cost of its operation and services to the local governmental units within

the region.

ARTICLE VI - PROPORTIONATE SHARE OF COSTS

The member counties of the Commission shall provide their proportionate share of the public funds
necessary to meet the requirements of the budget in the amount represented by the percentage of their
equalized valuation for tax purposes of the land, buildings and other improvements thereon of such local
and governmental unit, within the region, to the total such equalized valuation within the region. The
amount charged shall be in accordance with the most recent equalized valuation figures published by
the Wisconsin Department of Taxation. The requested allocation from and levied upon each member
county shall not exceed the statutory limits of a.003% of such equalized value under its jurisdiction

within the region.
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ARTICLE VII - ADMINISTRATION
The administrative affairs and the rules of procedure of the Regional Planning Commission shall be
governed in the manner as provided for in the duly adopted By-laws of the Commission. In compliance
with the statutory requirements, the said adopted By-laws shall provide for the election of a chairman

and executive committee and an annual meeting of the said Commission.

ARTICLE VIII - WITHDRAWAL
A member county of the Commission may withdraw from the Regional Planning Commission at the
end of any fiscal year by a two-thirds (2/3rds) vote of the members elect of its Board of Supervisors

taken at least six months prior to the effective date of such withdrawal.

ARTICLE IX - AMENDMENTS
These Articles, except Article III, may be amended by resolutions duly adopted by the Board of
Supervisors from a majority of the counties which are members of this Commission. Article III shall be
amended only in accordance with resolutions approved by the governing bodies of a majority of local
units within the region, and these units shall have in the aggregate at least half of the population of the

region.
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Bylaws of the East Central Wisconsin Regional Planning Commission

BY-LAWS

of the

Approved — Jiity-26:-2044

EAST CENTRAL WISCONSIN REGIONAL PLANNING COMMISSION
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — July-26-2044 2021

BY-LAWS
of the

EAST CENTRAL WISCONSIN REGIONAL PLANNING COMMISSION

PREAMBLE

These By-laws, consistent with the statutes of the State of Wisconsin, and the Articles of
Organization of the East Central Wisconsin Regional Planning Commission, further define,
regulate, and provide rules of procedure for the East Central Wisconsin Regional Planning
Commission and those Committees and officers established by and responsible to it, and have
been adopted by the Commission for that purpose. Where the word "Commission" appears
hereinafter, it shall be construed to mean the East Central Wisconsin Regional Planning
Commission. It is the express intent of the Commission and the purpose of these By-laws to
advance the regional function of the Commission as provided for by the-statute-applicable law
and to carry on the business of regional metropolitan and non-metropolitan planning and
development in all of its ramifications and branches and to render professional and technical
services in conjunction therewith.

ARTICLE I - OFFICES

Section 1. The Commission shall estabilish its offices at such location as it may from time to
time, except that such location will be within the East Central Wisconsin Region, which is
comprised of the Counties of Calumet, Fond du Lac, GreertakeMarguetie-Menominee,
Outagamie, Shawano, Waupaca, Waushara and Winnebago.

ARTICLE II -POWERS, DUTIES AND RESPONSIBILITIES

Section 1. PURPOSE: The purposes for which the Commission is created are to engage in
any lawful activity within the purposes for which regional planning commissions may be created
under Section 66.0309 of the Wisconsin Statutes, as amended.

Section 2. POWERS, FUNCTIONS AND RESPONSIBILITIES: In general, the Regienat
Planning Commission shall have all of the powers necessary to enable it to perform its functions
and promote regional planning.

The functions of the Regienal-Planning-Commission shall be solely advisory to the local
governments and local governmental officials comprising the area and shall include but not be
limited to the following because of enumeration.

A. The Commission may conduct all types of research studies, collect and analyze
data, prepare maps, charts and tables and conduct all necessary studies for the
accomplishment of its other duties.
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — duty-26-2049 L2021

The Commission may make plans for the physical, social and economic
development of the region and may adopt by resolution any plan or the portion of
any plan so prepared as its official recommendation for the development of the
region.

The Commission may publicize and advertise its purposes, objectives and findings
and may distribute reports thereon.

The Commission may provide advisory services on regional planning problems to
the local government units within the region and to other public and private
agencies in matters relative to its functions and objectives.

The Commission may act as a coordinating agency for programs and activities of
such local units and agencies as they relate to its objectives.

The Commission may accept aid in any form for the purpose of accomplishing
regional planning for all governmental agencies whether local, state or federal if
the conditions under which such aid is furnished is not incompatible with the
provisions of Section 66.0309 of the Wisconsin Statutes, as amended.

The Commission may accept gifts and grants from public or private individuals,
entities or agencies if the conditions under which such grants are made in
accordance with the accomplishment of its objectives.

The Commission shall make an annual report of its activities to the legislative
bodies; of the local governmental units within the region, and shall submit two
copies of such report to the Wisconsin Legislative Reference Bureau_per Wisconsin
State Statutes § 66.0309(8)(b), as amended.

The Commission shall prepare a comprehensive planning program for the physical
development of the region and adopt a regional comprehensive plan consistent
with Wisconsin State Statutes Seetion-§66.1001(9) as outlined in the -ef-the
Wisconsin State Statutes §66.0309(9) and §66.0309(10), as amended. The
Commission may amend, extend or add to the comprehensive planning program or
carry any part of such matter into greater detail.

The Commission shall annually on or before July 31 of each year prepare and
approve a preliminary budget reflecting the cost of its operation and services to the
participating governmental units within the region. The Commission’s final budget
shall be approved by or before January 31 of the year following.

ARTICLE III - MEETINGS

Section 1. ANNUAL MEETING: There shall be an annual meeting of the Commission in
conjunction with, and following, the April Quarterly Meeting for the appointment of standing
committee membership, a presentation of the Commission's Annual Report of its activities and
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — Jily-26-20019 L2021

any other business as may properly come before it.

Section 2. QUARTERLY MEETINGS: In addition to the annual meeting, quarterly meetings
of the Commission shall be held on the last Friday of January, April, July and October, except
when a different date is designated by the officers. When the agenda of any meeting does not
include resolutions for deliberation by the Commission or consideration of said resolutions may
be delayed to the next meeting without adversely impacting the work flow of the Commission,
the Chairmanperson may cancel and then reschedule any meeting at his-their discretion, but
may not cancel two consecutive meetings. The election of officers shall be conducted by the
Commission at the April quarterly meeting. The levy and draft annual budget;levy,-and-werk
program shall be adopted by the Commission at the July quarterly meeting. The annual budget
and work program (not levy) shall be re-affirmed at the subsequent January meeting.

Section 3. SPECIAL MEETINGS: Special meetings may be called at any time by the
Chairmanperson of the Commission. Special meetings shall also be called by the
Chairmanperson upon written request by three or more members of the Commission.

Section 4. NOTICE OF MEETINGS: The Secretary of the Commission shall e-mail-or
mailsend to each and every member of the Commission notice of all meetings quarterly and the;
annual_meeting, not less than ten-five (5) days prior to said meetings and such notice shall state
the day, time, place and general purpose of such meeting. Notices for Sspecial Mmeetings, as
spefled-eut-described in Section 3 shall be e-mailed, mailed, or posted not less than three (3)
business days prior to said meeting. In no case, shall an agenda, or amended agenda, be e-
mailed or posted less than 24 hours in advance of said meeting.

Section 5. QUORUM: The presence at any meetings (including Standing Committees, unless
otherwise noted) of a majority (defined as >=50%) of the current Commission members, which
the-majority shall also include representation from a majority (defined as >=50%) of the
member Counties assigned to the Committee, shall be necessary and sufficient to constitute a
quorum for the transaction of any business and the election of officers. All matters relating to
business shall require an affirmative vote of a simple majority of those members attending a
legal meeting (when a quorum is present), unless otherwise noted as a 2/3 vote requirement.

Section 6. PUBLIC MEETINGS: Member County Planning/Zoning Directors and State
Legislative Representatives from the region (unless already a member of the Commission), and
the Wisconsin Economic Development Corporation, the Department of Natural Resources and
other agencies, as may be determined from time to time, shall be notified of all meetings
pursuant to Article III, Section 4. Meeting notices shall be e-mailed or mailed to local media,
posted on ECWRPC premises, and posted to the Commission’s website, www.ecwrpc.org for
public viewing.
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — July-26:-26119 2021

ARTICLE 1V - COMPOSITION OF COMMISSION

Section 1. GENERAL: Adhering to the principle of representation based on population, the
membership of the Commission shall be created pursuant to the provisions of §Seetien 66.0309
(3) (b) +-of the Wisconsin- Statutes, as amended,- determined and allocated among
participating counties as follows:

A. The Chairperson and the County Executive from each member county within the
Commission. If a member county is organized without a County Executive, the

County Chairperson shall appoint a member of the County Board to serve as the
second electeci ofﬁmal from that coung TFwo-clected-officialsfrom-each-member

€B. One elected official from the largest city, if the member County has a population of
50,000 or more as defined by the U.S. Decennial Census. If the member County

does not have a population of 50,000 or more per the U.S. Decennial Census, the
member County may anpmnt a Countv Supemsor to the Comm155|on Board Me

In addition to the representation specified in subsections A. and B., above, Counties
with a population greater than 50,000 based on the U.S. Decennial Census are
entitled to one additional member to the Commission Board for each full unit of
50,000 population that exceeds the 50,000 base number described in subsection B.,
above. (For purposes of illustration only, a County with a population of 180,000
would be entitled to 2 additional members to the Commission Board under this

subsection C.)

|
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — duly-26-2014 2021

Section-32. TERM OF OFFICE: These-Commissioners

whe-are-appeinted-by-the-County
Beard-Chairman-or-the-County-Executive-shall serve for a term of two (2) years, or until they
cease to hold their public office, whichever comes first. Fhese-Commissioners-appeinted-by-the

Governer-shall-serve-for-a-four-(4)-year-term—Voting, ex-officio members as-deseribed-in
Seetien-2:D--shall serve continuously at the pleasure of the appointing body.

Section43. COMMISSION ALTERNATES: Any member of the Commission selected
pursuant to Section-21, Paragraphs-A-er-E-of this aArticle may designate, in writing and with

the concurrence of the Commlssmn a ﬁermaﬂeﬂt—demgnee fearesentaéwe—asran—atemate
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Bylaws of the East Central Wisconsin Regional Planning Commission Approved — Jubv-26-2044 2021

WFWW&MW@-WW
may- a&eada#me&mgse%@emmmewat&eemmn&ee&aadmmseaﬂ%&ng—mwemﬁ

Section-54. RESIGNATION: Any Commissioner selected-pursuant-te-Section-2;-Paragraph-€
of-this-article-who resigns his or her Commission membership or his or her elective office shall
submit his or her resignation effective as of his-the last day in office, and thereafter the vacancy
shall be filled by appointment for the unexpired term by the County Board Chairperson (if a

countv) or the city councai—er-wﬂaee—beafé %W—B&FSHM-S&EEI&H—Z—P&F&QF&B’H*@GF{HB

ARTICLE V - OFFICERS

Section 1. NUMBER: The officers of the Commission shall be comprised of a
Chairmanperson, Vice-Chairmanperson, and Secretary-Treasurer, subject to the express
condition that the offices of Chairmanperson and Vice-Chairmanperson shall never be
concurrently held by Commissioners from the same County.

Section 2. ELECTION: The offices of Chairranperson and Vice-Chairmanperson of the
Commission shall be selected by ballot as the last order of business at the April quarterly
meeting of the Commission, to take office effective as of said date, and they shall hold their
terms of office for a period of ere-two years or until their successors have been duly elected
and qualified. The Chairmanperson shall appoint a Nominating Committee for the purpose of
nominating Commission members for election as officers, and the Chairmanperson shall advise
the Commission of his_or her selection of such a Nominating Committee at the January meeting.

Section 3. REMOVAL: Any of the officers may be removed for cause and may be removed if
incapacitated or unable to attend meetings and perform the duties of his office. Removal from
office shall require a two-thirds (2/3rds) vote of the Commissioners present, voting at a legal
meeting.

Section 4. VACANCIES: Should any office become vacant for any cause, the Commission
shall select a successor from among the Commission members who will serve until the next
April quarterly meeting of the Commission when the regular elections are held.

Section 5. CHAIRMANCHAIRPERSON: The Chairmanperson of the Commission shall
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preside, and may vote, at all meetings of the Commission. He or she may present to the
Commission such matters as, in his_or her judgment, require attention, and he or she shall
perform such other duties as are entrusted to the Chairmanperson by statute or by these By-
laws. Subject to any contrary requirements in these By-laws, the Chairmanperson shall be
guided by Robert's Rules of Order in the conduct of meetings. In no event shall any one
member serve as Chairmanperson for more than three consecutive terms.  The
Chairmanperson may also act on behalf of the Steering Committee and/or full Commission in
the rare instances that a timely commitment of County levy funds is required in order to take
advantage of state or federal grant funding opportunities. In such cases, the
Chairmanperson’s may approve such commitments for an amount equal to or less than
$50,000. In all cases, when such action is used, the item shall be placed on the next available
Steering Committee agenda for review and follow up action by the Steering Committee as a
whole. The Commission Chairperson will be compensated an additional annual net stipend of
$1,000 beginning in 2020, with the first payment to be made in March, 2021 and then annually
thereafter. '

Section 6. VICE-CHAIRMANPERSON: The Vice-Chairmanperson shall preside in the
absence of the Chairmanperson or in the event that the Chairmanperson is incapacitated or
unable to serve, and in the absence or disability of the Chairmanperson, his or her duties shall
be performed by the Vice-Chairmanperson.

Section 7. SECRETARY-TREASURER: The Executive Director of the Commission shall be
designated as the Secretary-Treasurer of the Commission and shall keep and distribute minutes
of all meetings of the Commission and shall counter-sign all documents as required to be
executed, and shall keep and preserve all resolutions, transactions, findings and determinations
of the Commission. In the absence of the Secretary-Treasurer, the Chairmanperson may name
a Deputy Secretary-Treasurer who shall perform the duties of the Secretary-Treasurer at that
meeting, or until the office shall have been filled as heretofore provided. The Secretary-
Treasurer of the Commission shall keep all the funds of the Commission except those funds
held by governmental agencies in trust for the Commission, and shall deposit them in a
depository authorized by the Commission, and shall keep an accurate record of all receipts and
disbursements. He or she shall be required to supply a bond in the amount of Fifty-Thousand
Dollars ($50,000), the premium for which shall be paid out of the Commission's funds, and he
or she shall make all the disbursements under the direction of the Commission.

Section 8. ADDITIONAL OFFICERS: The Commission, at an annual, special or quarterly
meeting, may create such additional officers as it may deem in its judgment advisable and
prescribe their duties.

ARTICLE VI - MANAGEMENT
Section 1. EXECUTIVE COMMITTEE: The Executive Committee shall be comprised of the
entire Commission membership as set forth in Article IV.; Seetient-and-2-hereof:

Section 2. STANDING COMMITTEES: Appointments to standing committees shall be made
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by the Chairmanperson at its Annual Meeting based on recommendations of the Nominating
Committee. Such appointments shall not include designation of the committee chairmanperson
and vice-chairmanperson as such positions are nominated and elected by the Committees
themselves.

There shall be Standing Committees and sub-committees including but not limited to the
following:

A. Steering Committee: The Steering Committee shall be composed of at least eight
(8) members who serve as their respective county board chair or their designee. The
Chairperson and Vice-Chairperson positions for the Committee can, but is not
required to be, the same as the current Commission Chairperson and Vice-
Chairperson positions. The Secretary-Treasurer of the Commission shall be the
secretary of the Steering Committee and shall attend all meetings of the Committee,
keep a record of the proceedings and perform such other duties as may be
designated to him_or her by the Committee. The Secretary-Treasurer shall be an ex-
officio member of this Committee without voting privileges. The duties of the
Committee shall include:

1. IEnsure proper coordination and cooperation among the planning committees of
the Commission and their respective citizens' or technical advisory committees.

2. Act in emergency situations with the full power and authority of the Commission
taking appropriate action until action is taken at the next Commission meeting,
subject only to the limitation of $50,000 for any expenditure resulting from such
action. Refer also to Article V, Section 5 regarding additional Chairmanperson
authorities for the timely approval of County levy commitments for state and federal
funding opportunities: , and the Commission’s Financial Procedures Manual for
authorities of the Executive Director.

3. Keep the Commission advised of pending legislation affecting the Commission, its
policies and its programs.

4, Prepare and submit at the quarterly July meeting a preliminary budget and work
program for the purposes of establishing the levy.

5. Recommend entering into contracts with member governmental units for the
provision of staff planning services.

6. Recommend the employment of auditors to audit the books of the Commission.

7. Direct the payment of any bills, claims or expenses incurred on behalf of and
approved by the Commission.

8. Recommend the appointment of employees necessary to administer and carry
out the functions of the Commission.
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9. Recommend the salaries and wages of all employees of the Commission.

10. Recommend a per diem compensation, mileage and other expenses to be paid
members of the Commission.

11. Direct and monitor the current planning, information system and administration,
and overhead program elements.

B. Planning Committees:Fhe-various-planning-committeesshall-be-compesed-of-at

least-five-{5)-members:_The composition of the various planning committees shall be
determined by the Steering Committee. The general functions of the committees
include:

1. Elect a Committee Chairperson and Vice-Chairperson as their first order of
business at the first regular Committee meeting following the Annual Meeting.
The Steering Committee Chairperson and Vice Chairperson shall generally be the
same as the current Commission Chairperson and Vice-Chairperson, but it is not
required.

2. Provide orientation information for new Planning Committee members at the first
meeting following the Annual Meeting.

3. Prepare the annual work program statement of activities for their respective
program element(s).

4. Review detailed study designs for major work elements.

5. Monitor progress on work activities, review staff drafts of analytical reports and
alternative plan and program proposals.

6. Report, advise and recommend on activities for their respective program
element(s) including their responsibilities for elements of the regional
comprehensive plan to the full Commission for action.
7. Review specific project proposals for conformance with adopted plans and policies.
8. Coordinate activities with those of other committees when necessary and desirable.

9. Maintain liaison with appropriate citizen and technical advisory committees.

The specific duties of the Planning committees and-their-speeifie-dutiesare as follows:

1~ (a) Regional Comprehensive Planning Committee: This committee
directs and monitors the regional comprehensive plan and oversees other
matters of regional impact. Fhe-committee-is-alse-respensible-for
i ( ipation-an caringhouse

Review-Stub-Committee-which-administers-the-review-precess-according-to

AEorsie o e e e e Aoeclin sy - AL L o Rocian
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proeedures-outined-in-the-Clearingheuse-Review-Manuak—Fhe-commitiee
shall-consist-of-at-least-five-(5)-members:

2= (b)  Economic Development Committee: This Committee directs and
monitors the economic development and housing program element and
maintains liaison with respective technical advisory committees, including
the Comprehensive Economic Development Strategy (CEDS) Committee.
The CEDS Committee composition and operational structure is managed
through the guidelines adopted by the Commission in Resolution No. 29-09.
The-eommittee-shall-consist-of-at-least-five-(5)-members:

3 (¢) _ Transportation Committee: This committee directs and monitors the
transportation program element in accordance with state and federal
requlations. -and-mMaaintains liaison with the Transportation Policy
Advisory Committees and the Transportation Technical Advisory
Committee. Fhe-committee-shall-consist-of-atleast-five{(5)-members:

4 (d)  Open Space and Environmental Management Committee - This
committee directs and monitors the open space and environmental
management program element.-and-maintains-taison-with-the-Open-Space
Fechnical-Advisory-Committee-and-the-Environmental-Management
Technical-Advisory-Committee: The-committee-shall-consist-of-at-least-five
Syrmembers:

5 (e) Community Facilities Committee — This committee directs and
monitors the community facilities program element. The committee has
responsibility to act on-behalf of the Commission for sewer service area
amendments and reviews. Fhe-comrittee-maintains-tiaison-with-the-Sewer
Service-AreaTeechnical-Advisory-Cormmittee—The-committee-shall-consist-of
atHeastfive {5 —members:

Section 3. SPECIAL PROJECT COMMITTEES: The Commission may from time to time
create special project committees from the Commission membership to perform under
delegated authority of the Commission.

Section 4. ADVISORY COMMITTEES: The Commission shall seek the advice and
cooperation of interested citizens, public officials and agency administrators. Citizen and
Technical Advisory Committees shall be established as the Commission shall deem necessary to
effectively carry out the purposes of the organization. The membership of the Citizen and
Technical Advisory Committees shall be established in such manner as determined by the
Commission.

Section 5. NOMINATING COMMITTEE: The Nominating Committee shall consist of one
Commissioner from each County appointed by the Chairmanperson and approved by the
Commission at their January meeting, provided that no officer may serve on the Committee.
The nominating Committee shall review the results of an internal survey of Commissioners
(developed and matled-sent out by staff) as part of their deliberations on Committee

{07631210.DOCX. 1)
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assignments. The Committee may, at its discretion, develop and institute a standard rotation
schedule of Committee assignments based on agreed upon criteria.

Section 6. STAFF: The Commission may conduct its operations through a permanent staff
hired in a manner that the Steering Committee may determine, or through retention of
part-time professional, technical and clerical employees, through consultants or through other
personnel that it may deem qualified to assist in its business. The Commission may delegate to
the staff and to those persons hired by it those functions that the Commission may determine,
but the said Commission will remain solely responsible in all matters.

Section 7. DEPOSITORY: The Commission shall determine a depository for the funds of the
Commission and direct the Secretary-Treasurer therein to deposit the funds in such designated
depository in such manner so the deposits will not be made inconsistent with Wisconsin Law
and which may be subject to review by the Commission as a body. The terms and conditions of
the agreements between the depository and the Commission shall be incorporated as a part of
the By-laws of the Commission.

Section 8. MEETING PAYMENTS AND EXPENSES: A payment for meetings, mileage, and
other expenses shall be paid to Commissioners—by the Commission. All members shall be
reimbursed for actual expenses incurred as members of the Commission in attending meetings
and in carrying out the work of the Commission.

ARTICLE VII - CONTRACTS AND EXECUTION OF INSTRUMENTS,
CHECKS AND DRAFTS

Section 1. CONTRACTS: The Commission may enter into such contracts which are
necessary to carry out the purposes and duties of the Commission and which are not
inconsistent with the provisions of the Wisconsin law. The Commission may apply, contract for,
receive, and expend for its purposes, any funds, grants, gifts or donations from any local
governmental unit, the State of Wisconsin, the Federal Government or any other source.

Section 2. EXECUTION OF INSTRUMENTS: When the execution of any contract,
conveyance or other instrument has been authorized without specification of the executing
officers, the Chairmanperson or Vice-Chairmanperson, and the Secretary-Treasurer may
execute the same in the name and behalf of the Commission per the limits expressed in the
Financial Procedures Manual. The Commission shall have the power to designate the officers
and agents who shall have authority to execute any instrument in behalf of the Commission.

Section 3. CHECKS AND DRAFTS: The Commission may authorize and direct the Secretary-
Treasurer to issue such checks, drafts and vouchers as it may deem necessary for the payment
of bills and expenses incurred for and on behalf of the Commission. All disbursements made by
check drawn on the Commission's depository bank shall be signed by the Secretary-Treasurer.
In the Secretary-Treasurer’s absence, the Assistant Director may sign checks, drafts, and
vouchers. To facilitate prompt payment of small bills and expenses, there is established a petty
cash fund of $100. This petty cash fund is authorized to be placed in the custody of the
Secretary-Treasurer, or their designee, who may make payment of claims up to $100.

{07631210.DOCX.1)
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ARTICLE VIII - FISCAL YEAR
Section 1. The fiscal year of the Commission shall be the calendar year.
ARTICLE IX - SEAL
Section 1. The Commission shall procure an official seal which shall contain the following

legend: "EAST CENTRAL WISCONSIN REGIONAL PLANNING COMMISSION."

ARTICLE X - AMENDMENTS

quarterly meeting of the Commission. The Secretary-Treasurer shall mait-be sent it to each
member of the Commission a copy of the proposed amendment or amendments to the By-laws.
This shall be done not less than ter108)five (5) days prior to the date of the meeting at which
they will be considered. Amendment of these By-laws shall require a majority vote of the
Commissioners present, voting at a legal meeting (when a quorum is present).

Section 1. Except as described in Section 2, below, Fthese By-laws; may be am:nc,léd at any

Section 2. Article IV, Sections 12-ane-3-_hereof shall be amended only in accordance with
resolutions approved by the governing bodies of a majority of local units within the
regienCommission, and these units_shall have in the aggregate at least half of the population of
the region.

ARTICLE XI - COMPLIANCE WITH FEDERAL AND STATE OF WISCONSIN LAW

Section 1. INCONSISTENCIES: In the event that these By-laws, or any provisions herein
contained, should in any manner be contrary to or violate of the provisions of Federal or State
of Wisconsin Law, the provisions of the Federal or State of Wisconsin Law shall prevail.

ARTICLE XII — METROPOLITAN PLANNING ORGANIZATION FUNCTION &
RESPONSIBILITIES

Section 1: PURPOSE: To implement fFederal and sState level transportation planning
requirements as the designated Metropolitan Planning Organization (MPO) for the Fox Cities
and Oshkosh Metropolitan Planning Areas (MPAs).

Section 2. OFFICIAL DESIGNATION: The East Central Wisconsin Regional Planning
Commission (Commission) through cooperative partnership agreements with the Federal
Highway Administration (FHWA), Federal Transit Administration (FTA), and the Wisconsin
Department of Transportation (WisDOT) is the designated Metropolitan Planning Organization
(MPO) for the Appleton (Fox Cities) Transportation Management Area (TMA) and the Oshkosh
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Metropolitan Planning Area (MPA).

Section 3: URBANIZED AREA BOUNDARY & METROPOLITAN PLANNING AREA: Per
the 2010 Decennial Census, the Appleton (Fox Cities) and Oshkosh Urbanized Areas and
Metropolitan Planning Areas (MPAs) includes portions of Calumet, Outagamie and Winnebago
Counties.

Section 4: MPO POLICY BOARD: The Appleton-(Fox Cities) and Oshkosh Metropolitan
Planning Organizations (MPOs) are governed by a single MPO Policy Board containing the same
representation of elected and appointed representatives as those of the Commission. All
functions, responsibilities, and authorities conveyed in these Bylaws, as they pertain to the
Commission, are conferred to the MPO Policy Board when exercising such authority on
transportation related policy matters or decisions.

Section 5: MPO STAFF: MPO staff is responsible for carrying out the federal transportation
planning process in conjunction with its partners. The Commission is the hosting body for the
MPO staff. As such, MPO staff are Commission employees.

Section 6: RESPONSIBILTIES MPO POLICY BOARD: In addition all other Bylaw
responsibilities afforded to the Commission, the MPO Policy Board is the body that reviews and
approves all transportation related activities of the MPO. This includes being a forum for
cooperative decision-making with the following responsibilities:

A. Approve goals and objectives of the transportation planning process;

B. Review and approval the Long Range Transportation Plans (LRTPs) and its updates or
revisions;

C. Review and adopt changes in transportation planning concepts;

D. Review and approve the Unified Planning Work Program (UPWP);

E. Review and adopt the Transportation Improvement Program (TIP) including project
priorities and approve any changes in the priority schedule;

F. Ensure the efficient and effective use of the Federal Highway Administration (FHWA)
Section 112 and the Federal Transit Administration (FTA) Section 5303 planning funds;

G. Serve as liaison representatives between various governmental units in the study area to
obtain optimum cooperation of all governmental units in implementing various elements
of the plan;

H. Ensure citizen participation and transparency within the transportation planning process
through proactive policies and procedures.

Section 7: MPO SUBCOMMITTEES & INTERLOCAL AGREEMENTS: The MPO Policy Board
shall have the authority to form temporary (or permanent) subcommittees to conduct the
following activities in order to carry out MPO Policy Board functions:

To negotiate the terms of possible funding agreements with member agencies;

To investigate how MPO functions might be improved;

To evaluate the MPO Director’s performance and make recommendations;

To conduct research and/or fact-finding regarding MPO plans, policies or operations.

onOw>
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All findings, recommendations and/or proposals submitted by MPO subcommittees shall not be
binding, but are subject to review and final approval of the MPO Policy Board.

These By-laws were adopted by the Commission on the 27th day of September, 1972, as further
amended on the 8th day of February, 1973, the 11th day of March, 1976, the 13th day of May, 1976, the
8th day of May, 1980, the 14th day of May, 1981, the 13th day of May, 1982, the 25th day of April, 1985,
the 28th day of April, 1988, the 26th day of April, 1990, 30th day of April, the 28th day of April, 1995 the
231 day of May, 2001, the 26 day of April, 2002, the 27t day of April, 2006, the 25th day of April, 2008,
the 29" day of April, 2011, the 26t day of October, 2013, the 25% day of April, 2014, the 25" day of July,
2014, the 30t day of January, 2015, and-the 26% day of July, 2019, and the day of .
2021.
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EAST CENTRAL WISCONSIN REGIONAL PLANNING COMMISSION
COMMISSION COMPOSITION & PROPOSED BYLAWS CHANGES

Updated: 413002021
COM HOARD COMPOSITION

New Bylaws Board Composition as|

Current Board G PP by C on
4130/2021
Number of
Commissloners 36 1
CALUMET COUNTY

New Bylaws Board Composition as

Current Board C it [l by Ci on
4130/2021
County Bd. Charr County Bd. Chair
C Bd. Appt. Appt
s (e — ounty County Bd_Appl
Representation Mayor of Largest Cil:
G 4 - i Mayor of Largest Cily
Governar's Appl
Number of 4 3
Commissioners
FOND DU LAC COUNTY
New Bylaws Board Composition as
Current Board C C i on
4/30/2021
County Executive County Execulive

County Bd. Chair

County Bd. Chair

C Board County Bd. Appl.
p County Bd Appt Council Pres._of Largest City
Council Pres, of Largest City
Governor's Appt
Number of
~h 5 4
Commissioners
MEND! COUNTY

Current Board C

New Bylaws Board Compaaition as

by C: on
4/30/2021

Commission Board

County Bd. Chair

County Bd. Chair

Counly Bd. Appl County B Appt
i Governar's Appt. County Bd. Appt
Number of

A 3 3
Commissioners
OUTAGAMIE CO
New Bylaws Board Compasition as
Current Board Ct o] by C on
4/30/2021

Commission Board

[ CounfyExeotve |
Caunty 8d. Chair

| CounyEwecuive |
County Bd. Chair

Mayar of Largest C|

County Bd L

P County Bd. Appt. County Bd. Appl.
Caounty Bd. Appt. Mayor of Largest City
Governors Appt.
Number of 6 5
Commissioners
SHAWANO COUNTY
Now Bylaws Board Composition s/
Current Board Ci [ by C on
4/30/2021
s ion Board County Bd, Chair County Bd. Chair
R, County Bd. Appt. County Bd. Appt
. Governar's Appl Counly Bd. Appt
Number of 3 3
Commissioners
WAUPACA COUNTY

Current Board C

Now Bylaws Board Composlition as
by C

on

4/30/2021

County Bd. Chair

County Bd. Chair

C ission Board Counly Bd. Appt. County Bd. Appt.
Representation Mayor of Largest Cdy Mayar of Larges! Cily
Governar's Agpt
Number of 4 3
Commissioners
WAUSHARA COUNTY
New Bylaws Board Composition as|
Current Board C ppi by C i on
4/30/2021
P oo Coard County Bd. Chair County Bd. Chair
County Bd Appt County Bd. App!.
= Governor's Appt. Caunty Bd_ Appt.
Number of 3 5
Comminsloners
WINNEBAGO COUNTY.
New Bylaws Board Campesltion as
Current Board C: PP by C i on

County Executive County Execulive
County Bd. Chair Counly Bd. Chair
Commission Board County Bd. Appt Counly Bd. Appl.
p County Bd. Anpt County Bd. Appt.
Mayor of Largeat Ciy Mayor of Largest City
Geovernar's Appt
Number of
fingy 6 5
Commissioners
EX-OFFICO MEMBERS APPLETON (FOX CITIES) MPO

New Bylaws Board Composition as|

Commissioners

Cutrent Board C ppi on
4/30/2021
e ion Board WisDOT WisDOT
Representatives
Valley Transit Valley Transd
Number of 2 P







—_

O WN

10
11

12
13

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46

214-092021

RESOLUTION: Authorize Execution of a Quit Claim Deed Between Kimberly-Clark
Corporation and Winnebago County

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, to accommodate the new traffic signals that are to be placed on the Kimberly-Clark Corporation

campus and the new Neenah High School campus, an additional right of way on County Highway Il is required; and

WHEREAS, Kimberly-Clark Corporation will grant a quit claim deed to Winnebago County and provide land

rights to use a defined portion of the property to accommodate the new traffic signals (see attached); and

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that it hereby
authorizes execution of the quit claim deed between Kimberly-Clark Corporation and Winnebago County.

BE IT FURTHER RESOLVED by the Winnebago County Board of Supervisors that a copy of said Quit Claim

Deed, attached hereto, is made a part of this Resolution and incorporated herein by reference.

Respectfully submitted by:
HIGHWAY COMMITTEE

Committee Vote: 3-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: -092021 Page 1



PLAT OF SURVEY / LEGAL DESCRIPTION

GENERAL LOCATION
BEING A PART OF LOT 1 OF CERTIFIED SURVEY MAP NO. 4781 AS RECORDED IN DOCUMENT NO.
1130155, BEING A PART OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 18,
TOWNSHIP 20 NORTH, RANGE {7 EAST, VILLAGE OF FOX CROSSING, WINNEBAGO COUNTY,
WISCONSIN.

Survepor's Certificate

1, Jordan G. Brost, Professional Land Surveyor, hereby certify:

That I have surveyed and mapped a part of Lot 1 of Certified Survey Map No. 4781 as recorded in Document No. 11301535, being
located in part of the Southeast 1/4 of the Southwest 1/4 of Section 18, Township 20 North, Range 17 East, Village of Fox Crossing,
Winnebago County, Wisconsin, described as follows:

Commencing at the South 1/4 corner of Section 18, Township 20 North, Range 17 East;

Thence N 00°12'05"E, 59.94 feet to a point on the South line of Lot 1 of Certified Survey Map No. 4781, said line also being the
North right-of-way Line of County Road II;

Thence N 89°47'55"W along said North right-of-way line, 72.93 feet to the point of beginning (POB) of the parcel to be described;
Thence continuing N 89°47'55"W along said North right-of-way line, 159.34 feet;

Thence N 35°12'05"E, 63.53 feet;

Thence 8 89°47'55"E, 29.00 feet;

Thence S 34°47'55"E, 20.41 feet;

Thence S 89°47'55"E, 46.87 feet;

Thence S 44°47'55"E, 49.95 feet to the point of beginning.

Containing: 5,248 Square Feet - 0.120 Acres.
Subject to (if any) covenants, conditions, restrictions, right-of-ways and easements of record.

That I have made such survey by the direction of Neenah Joint School District and hereby certify that the property shown and
described hereon was surveyed and mapped under my direction according to Chapter A-E7 of Wisconsin Administrative Code,
minimum standards for property surveys. That such survey is correct representation of the exterior boundaries of the lands surveyed
to the best of my knowledge and belief.
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PLAT OF SURVEY / LEGAL DESCRIPTION
GENERAL LOCATION

BEING A PART OF LOT 1 OF CERTIFIED SURVEY MAP NO. 4781 AS RECORDED IN DOCUMENT NO.

1130155, BEING A PART OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 18,
TOWNSHIP 20 NORTH, RANGE 17 EAST, YILLAGE OF FOX CROSSING, WINNEBAGO COUNTY,

WISCONSIN.
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Document Number Document Name

THIS DEED, made between __ Kimberly Clark Corporation

(“Grantor,” whether one or more),

and Winnebago County

(“Grantee,” whether one or more).

Grantor quit claims to Grantee the following described real estate, together with the

rents, profits, fixtures and other appurtenant interests, in __Winnebago
County, State of Wisconsin (“Property”) (if more space is needed, please attach
addendum):

LEGAL DESCRIPTION: Kimberly Clark Corporation's interest in the following described

property:
See Exhibit A, attached hereto, and incorporated herein by reference.

Name and Return Address

Attorney Mary Anne Mueller

Winnebago County Corporation Counsel
448 Algoma Boulevard

P.O. Box 2808

Oshkosh W1 54901

Parcel Identification Number (PIN)

This is not homestead property.
(is) (is not)
Dated:
(SEAL) (SEAL)
* *
(SEAL) (SEAL)
* Alison Rhoten, Kimberly-Clark Corporation *
AUTHENTICATION ACKNOWLEDGMENT
Signature(s)
STATE OF TEXAS )
thenticated ) ss.
authenticatec on DALLAS COUNTY )

*

TITLE:
(If not,

authorized by Wis. Stat. § 706.06)

THIS INSTRUMENT DRAFTED BY:

Personally, came before me on )

the above-named

to me known to be the person(s) who executed the foregoing
instrument and acknowledged the same.

*

Notary Public, State of Wisconsin
My Commission () (expires: )

(Signatures may be authenticated or acknowledge. Both are no necessary.)
NOTE: THIS IS A STANDARD FORM. ANY MODIFICATIONS TO THIS FORM SHOULD BE CLEARLY IDENTIFIED.

QUIT CLAIM DEED
*Type name below signatures

FORM NO. 3-2003
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215-092021

RESOLUTION: Request Authority to Apply to the Department of Natural Resources for
Funds to Restore Pathway and Stream Bank Damage at Waukau Creek
Dam and to Commit Such Funds as may be Made Available Towards the
Restoration Project

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, heavy rains during the summer of 2021 have caused the pond and stream bank and areas
surrounding the Waukau Creek Dam to give way; and

WHEREAS, the annual County Conservation Aids (CCA) Grant Program administered by the Wisconsin
Department of Natural Resources (WDNR) provides grants to all counties within the State of Wisconsin as cost-share for
fish and wildlife habitat projects, including stream bank restoration; and

WHEREAS, the Parks and Recreation Committee believes that it would be prudent to take advantage of the
$1,308 made available to Winnebago County through CCA program to match the $1,308 in funding available in the Parks
grounds maintenance account; and,

WHEREAS, it is necessary that the Winnebago County Board of Supervisors authorize submittal of an

application for said funds.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that the Winnebago
County Executive and the Winnebago County Clerk are authorized to apply on behalf of Winnebago County to the
Department of Natural Resources for the aforementioned financial aid that may be available to assist in restoration of the

stream bank at the Waukau Creek Dam.

BE IT FURTHER RESOLVED that approval is hereby granted by the Winnebago County Board of Supervisors
for such funding aid as may be made available to Winnebago County by the Department of Natural Resources, to be

committed towards the restoration of the stream bank at \Waukau Creek Dam.

Respectfully submitted by:
Committee Vote: PARKS & RECREATON COMMITTEE

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive
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216-092021

RESOLUTION: Establishing the Official Name of the new Winnebago County Dog Park
Located in the Village of Fox Crossings

TO THE WINNEBAGO COUNTY BOARD OF SUPERVISORS:

WHEREAS, Winnebago County is constructing a new 4.5-acre dog park located at 1111 Ehlers Road in the

Village of Fox Crossings; and

WHEREAS, the Winnebago County Parks and Recreation Department plans to host an opening of the new
dog park in October of 2021; and

WHEREAS, Supervisor Jerry Finch has spent many years as the Parks and Recreation Committee Chair

working to find a suitable location for a second dog park within Winnebago County.

NOW, THEREFORE, BE IT RESOLVED by the Winnebago County Board of Supervisors that the new dog
park established in Winnebago County shall be named the "Jerry Finch Winnebago County Dog Park".

Respectfully submitted by:
PARKS & RECREATION COMMITTEE

Committee Vote: 5-0

Vote Required for Passage: Majority of Those Present

Approved by the Winnebago County Executive this day of , 2021.

Jonathan D. Doemel
Winnebago County Executive

Resolution Number: 216-092021 Page 1
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