SCOPE APPENDIX to

Engagement Letter dated: July 15, 2024
Between the City of Lawrence, Indiana, and
Baker Tilly Advisory Group, LP

RE: 2025 Hility Budgets

DATE: October 28, 2024

This Scope Appendix is attached by reference to the above-named engagement letter (the Engagement Letter)
between the City of Lawrence, Indiana (the Client) and Baker Tilly Advisory Group, LP (BTAG).

SCOPE OF WORK

BTAG agrees to furnish and perform the following services for the Client.

A. Utility Budgets

1.
2.

Prepare one calendar year of historical financial statements for each utility and one recent test year.

Prepare analysis of year-to-date revenues and expenditures in comparison with the utility’s revenues and
expenditures budget (as necessary).

a) |dentify unusual variations from the revenues and expenditures budget.
b) Provide explanation of adjustments as necessary.

Expenditure analysis of the transactions for the period to determine appropriateness and consistency of
transaction posting.

a) Provide proposed adjusting transactions, if necessary, for client approval.
b) Provide explanation of adjustments as necessary.

Analyze utility fund balances for compliance with outstanding bond ordinances and other legal and local
requirements.

a) Prepare a 'schedule of suggested fund transfers and explanations, as necessary.
b) Analyze fund balances for funds available for capital expenditures.
Assist the utility in preparing an annual budget of estimated revenues and expenditures.

Obtain information from Client officials, the Client's consulting engineers and/or other sources necessary
to assist the Client in the development of a capital budget.

Provide an evaluation of current rates.
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SCOPE APPENDIX to

Engagement Letter dated: July 15, 2024
Between the City of Lawrence, Indiana, and
Baker Tilly Advisory Group, LP

COMPENSATION AND INVOICING

Fees for services set forth in the Scope Appendix will be billed at standard billing rates based upon the actual
time and expenses incurred and will not exceed Twenty-five Thousand Dollars ($25,000) without further
authorization from the Client.

Standard Hourly Rates by Job Classification
9/1/2024

$420 - $660
$290 - $440
$185 - $300
$115 - §195

*Billing rates are subject to change periodically due to changing requirements and economic conditions. The
Client will be notified thirty (30) days in advance of any change to fees. If Client does not dispute such
change in fees within that thirty (30) day period, Client will be deemed to have accepted such change. The
fees billed will be the fees in place at the time services are provided. Actual fees will be based upon
experience of the staff assigned and the complexity of the engagement.

The above fees shall include all expenses incurred except for direct, project-related expenses such as travel
costs.

BILLING PROCEDURES

Normally, you will receive a monthly statement showing fees and costs incurred in the prior month.
Occasionally, we may bill on a less frequent basis if the time involved in the prior month was minimal or if
arrangements are made for the payment of fees from bond proceeds. The account balance is due and payable
on receipt of the statement.

Nonattest Services

As part of this engagement, we will perform certain nonattest services. For purposes of the Engagement Letter
and this Scope Appendix, nonattest services include services that the Government Auditing Standards refers to
as nonaudit services.

We will not perform any management functions or make management decisions on your behalf with respect to
any nonattest services we provide.

In connection with our performance of any nonattest services, you agree that you will:

> Continue to make all management decisions and perform all management functions, including approving all
journal entries and general ledger classifications when they are submitted to you.

> Designate an employee with suitable skill, knowledge, and/or experience, preferably within senior
management, to oversee the services we perform.

> Evaluate the adequacy and results of the nonattest services we perform.
> Accept responsibility for the results of our nonattest services.

> Establish and maintain internal controls, including monitoring ongoing activities related to the nonattest
function.
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SCOPE APPENDIX to

Engagement Letter dated: July 15, 2024
Between the City of Lawrence, Indiana, and
Baker Tilly Advisory Group, LP

Conflicts of Interest

Aftachment A to the Engagement Letter contains important disclosure information that is applicable to this
Scope Appendix.

We are unaware of any additional conflicts of interest related to this Scope Appendix that exist at this time.
Termination
‘This Scope Appendix will terminate according to the terms of the Engagement Letter.

If this Scope Appendix is acceptable, please sign below and return one copy to us for our files. We look forward
to working with you an this important project.

Signature,

BAKER TILLY ADVISORY GROUP, LP

Anctre % %
Andre J. Riley, Principa

Signature Section:

The services and terms as set forth in this Scope Appendix are agreed to on behalf of the Client by:

Name:

Tile: CHAIRMAN  UTILITY SeR’vVicE Koard

Date:
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@ bakertilly

Baker Tllly Advisory Group, LI
8366 Keystona Crossing, Suite 360
Indlanapalis, IN 48240

United States of America

T: 1+ (317) 4651500
F: 1+ (317) 4661850

bakertilly.com
July 15, 2024

City of Lawrence, Indiana

Mr. Humphrey Nagila, Controller
9001 E. 59% Strest

Lawrence, IN 46216

RE: Engagement Letter Agreement Related to Sarvices

This lefter agreement (the Engagement Letter or Agreement) is to confirm our understanding of the basis upon
which Baker Tilly Advisory Group, LP (Baker Tilly) and Its affiliates are being engagad by City of Lawrence,
Indiana (the Client) to assist the Client with advisory services,

Scope, Objectives and Approach

It is anticipated that projects undsrtaken in accordance with this Engagement Letter will be at the request
of the Client, The scope of services, additional terme and associated fee for individual engagements will
he contained in a Scope Appendix or Appendices to this Engagement Letter, Authorization to provide
services will commence Upon execution and return of this Engagement Letter and one or more
Appendiceas.

Management's Responsibilities

It is understood that Baker Tilly will serve in an advisory capacity with the Client. ‘The Client is responsible
for management decisions and functions, and for designating an individual with suitable skill, knowledge
or experience to overses the seivices we provide. The Client is responsible for evaluating the adequacy
and resuits of the services perfermed and accepling responsibility for such services. The Client is
responsible for establishing and maintaining internal controls, including monitoring ongoeing activities.

The procedures we perferm in our engagement will be heavily influenced by the representations that we
receive from Client personnel. Accordingly, false representations could cause material errors to go
undetected. The Client, therefore, agrees that Baker Tilly will have no liabllity in connection with claims
hasad Lpon our failure to detect material ervors resulting from false representations made to us by any
Client personnel and our fallure to provide an acceptable level of service due to those false
representations.

The ability to provide service according to timelines established and at fees indicated will rely in part on
receiving timely responses from the Client. The Client wiil provide information and responses to
deliverables within the timeframes establishad In & Scope Appendix unless subsequently agreed
otherwise in writing.

The responsibility for auditing the records of the Client rests with the Client's separately retained auditor
and the work performed by Baker Tilly shall not include an audit or review of the records or the expression
of an opinion on financial data,



Mr. Humphray Nagila, Controller
City of Lawrence, Indiana

July 15, 2024
Page 2

Ownership of Intellectual Property

Unless otherwise stated in a specific Scope Appendix, subjact to Baker Tilly's rights in Baker Tilly's
Knowledge (as defined below), Glient shall own all intellectual property rights in the deliverables
developed under the applicable Scope Appendix or Appendices (Deliverables). Notwithstanding the
foragoing, Baker Tilly will malntain all ownership right, title and interest to all Baker Tilly's Knowledge. For
purposas of this Agreement "Baker Tilly's Kriowledge" means Baker Tilly's proprietary programs,
modules, products, inventions, designs, data, or other information, including all copyright, patent,
trademark and other intellectual property rights related thereto, that are (1) owned or developed by Baker
Tilly prior to the Effective Date of this Agreement or the applicable Scope Appendix or Appendices (Baker
Tilly's Praexisting Knowledge) (2) developed or obtalned by Baker Tilly after the Effective Date, that are
reusable from cllent to client and project to project, where Client has not paid for such development; and
(3} extensions, anhancements, or modifications of Baker Tilly's Preexisting Knowledge which do not
include or incorporate Clisnt's confidential information. To the extent that any Baker Tilly Knowledge is
incorporated into the Deliverablas, Baker Tilly grants to Cllent a non-exclusive, paid up, perpetual royalty-
free warldwide license to use such Bakar Tilly Knowledge in connection with the Deliverables, and for no
othar purpase without the prior written consent of Baker Tilly, Additionally, Baker Tilly may maintain
copies of its work papers for a period of thime and for use in & manner sufficient to satisfy any applicable
legal or regulatory raquirements for records retention.

Timing and Fees

Specific services will commence upen execution and return of a Scope Appendix to this Engagement
Letter and our professional feas will be based on the rates outlined in such Scope Appendix.

Unless otherwise stated, in addition to the fees described in a Scope Appendix, Baker Tilly wili bill the City
for reasonable out-of-pocket expenses incurred in connection with the engagement, All reasonable out-of-
pocket expenses shall be reviewsd and approved by the Client before the Client is billed for said
expanses. All out of pocket costs will be passed through at cost and will be in addition to the professional
fee.

Dispute Resolution

Except for disputes related to confidentiality or intellectual property rights, all disputes and controversies
batwean the parties herato of every kind and nature arising out of or in conhection with this Engagement
Lettar or the applicable Scope Appendix or Appendices as to the exlstence, construction, validity,
interpretation or meaning, petformance, nonperformance, enforcement, operation, breach, continuation,
or termination of this Agreetment or the applicable Scope Appendix or Appendices as shall be resolved as
set forth in this section using the following procedure: In the unlikely event that differences concarning the
services or fees provided by Baker Tilly should arise that are not resolved by mutual agraement, both
parties agree to attempt in good faith to seltle the dispute by engaging in mediation administered by the
Amarican Arbitration Association under its mediation rules for professional accounting and related
setvices diaputes before resoiting o litigation or any other dispute resclution procedure. Each party shall
bear thelr own expenses from mediation and the fees and expensss of the mediator shall be shared
squally by the parties. If the dispute is not resolved by mediation, then the parties agree te expressly
walve trial by jury in any judicial proceeding involving directly or indirectly, any matter (whether sounding
in tort, contract, or otherwise) in any way arising out of, related to, or connected with this Agreement or the
applicable Scope Appendix or Appendices as or the relationship of the parties established hereunder.
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Because a braach of any the provisions of this Engagement Letter or the applicable Scope Appendix or
Appendices as concerning confidentlality or intellectual proparty tights will irreparably harm the nen-
breaching party, Client and Baker Tilly agree that if a party breaches any of its obligations thereunder, the
hon-breaching party shall, without limiting its other rights or remedies, be entitled to seek equitable relief
{Including, but not limited to, Injunctive relief) to enfotce its rights tharsunder, iIncluding without limitation
profection of its proprietary rights. Tha parties agree that the parties need not invoke the madiation
procedures set forth in this section In otder to seek injunctive or daclaratory relief,

Limitation on Damages

To the extent allowed under applicable law, the aggregate liability (inctuding attorney's fees and all cther
costs) of either party and its present or former partners, principals, agents or employees to the other party
related to the services performed under an applicable Scope Appendix or Appendices shall not exceed
the fees paid to Baker Tilly under the applicable Scope Appendix or Appendices fo which tha claim
relates, except to the extent finally detarmined to have resulted from the gross negligence, wiliful
misconduct or fraudulent behavior of the at-fault party. Addltlonally, in no event shall sither party be liable
for any lost profits, lost business opportunity, lost data, conseguential, special, Incidental, exempiary or
punitive damageas, delays or interruptions arising out of or related to this Engagament Letter or the
applicable Scope Appendix or Appendices even if the other parly has been advised of the possibility of
such damages.

Each party recognizes and agress that the warranty disclaimers and liability and remedy limitations in this
Engagemant Letter are material bargainad for bases of this Engagement Lettar and that they have been
taken into account and reflected in determining the consideration to be given by each party under this
Engagement Letter and in the decision by each party to enter into this Engagement Letter,

The terms of this ssction shall apply regardiess of tha nature of any claim assetted (inciuding, but not
limitad to, contract, tort or any form of negligence, whether of you, Bakar Tllly or others}, but these terms
shall not apply to the extent finally determined to be contrary to the applicable law or regulation. These
torims shall also continue to apply after any termination of this Engagement Letter.

You accept and acknowledge that any legal proceadings atlsing from or in conjunction with the services
provided under this Engagernent Letter must be commenced within twelva (12) months after the
performance of the services for which the action is brought, without consideration as to the time of
discavery of any claim.

Other Matters

E-Verify Program

Baker Tilly participates in the E-Verify program. For the purpose of this paragraph, the E-Verify program
maghs the electronic verifisation of the work authorization program of the illegal Immigration Reform and
immigration Responsibility Ast of 1996 (P.L. 104-208), Division C, Title IV, 5.401(2), as amended,
operated by the United States Department of Homeland Security or a successor worl authorization
pregram designated by the United States Department of Homeland Security or other federal agency
authorized to verify the work authorization status of newly hired employees under the Immigration Reform
and Controf Act of 1888 (P.L. 92-803). Baker Tilly does not employ any "unaisthorized aliens" as that
term Is defined in 8 U.8.C. 1324a(h)(3).

Invesfments

Baker Tilly certifies that pursuant to Indiana Code 5-22-16.5 et seq. Baker Tlily is not now engaged in
investment activities In Iran. Baker Tilly understands that providing a false certification could result in the
fines, penaltiss, and civil action listed in 1.C. 5-22-16.5-14.
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MNon-Discrimination
Pursuant to Indizna Code §22-9-1-10, Baker Tilly and its subcontractors, if any, shall not discriminate against

ahy employee or applicant for employment to be employad in the performance of this Engagement Letter,
with respact to hire, tenure, terms, conditions or privileges of employment or any matter directly o indirectly
related ta employment, because of race, religion, color, sex, disability, national origin, ancestry, ot vateran
status. Breach of this covenant may be regarded as a materia) breach of this Engagement Letter.

Baker Tilly certifies that, axcept for de minimis and non-systematic violations, it has not violated the terms
of 1.C. 24-4.7, 1.C. 24-5-12, or [.C. 24-5-14 in the previous thres hundred sixty-five {(365) days, even if .C.
24-4.7 1s preempted by federal law, and that Baker Tllly will nof violate the terms of 1.C. 24-4.7 for the
duration of the Engagement Letter, even if [.C. 24-4.7 is presmpted by federal taw. Baker Tilly further
certifies that any affiliate or principal of Baker Tilly and any agent acting on behalf of Baker Tilly or on
behalf of any affiliate of principal of Baker Tilly, except for de minimis and non-systematic violations, has
not violated the terms of 1.C. 24-4.7 in the previous three hundred sixty-five (365) days, even if1,C. 24-4.7
is presmpted by federal law, and will not violate the terms of L.C. 24-4.7 for the duration of the
Engagement Lefter, even if I.C. 24-4.7 Is preamptad by federal law.

Anti-Nepotism
The Firm is aware of the provisions under IC 36-1-21 et seq. with respect to anti-nepotism in contractual

relationships with governmental entities. The Firm Is not aware of any relative (as defined in IC 38-1-21-3)
of any elected official (as defined in IC 36-1-21-2) of the Client who is an owner or an employee of the
Firm.

In the event Baker Tilly is requested by the Client; or required by government regulation, subpoena, or
other legal process to produce our engagement working papers ot its personnel as witnesses with respect
{o its Setvices rendered for the Client, so long as Baker Tilly is not a party to the proceeding in which the
information I8 sought, Client will reimburse Baker Tilly for iis professional time and expenses, as well as
the fess and lagal expenses indurred in responding fo such & raquest.

Neither this Agreement, any Engagement Letter, any claims nor any rights or licenses granted hereunder
may be assigned, delegated or subconiracted by elther Party without the written consent of the other
Party. Either party may assign and fransfer this Agreement and any Letter to any successor that acquires
all or substantially all of the business or assets of such Party by way of merger, consolidation, other
business rearganizaticn, or the sale of interests or assets, provided that the Patly notifies the other Party
in writing of such assignment and the successor agrees in writing to be bound by the terms and conditions
of this Engagament Letiar.

Non-Appropriation

Tha Partles acknowladge that the Cliant Is a governmental entity whose funde are subject to
appropriation by its fiscal body, Therefors, If at any time during the inttial term or subsequent term of
this agresment, the Client's fiscal body should fall tq appropriate suificient funds to continue this
agreement, it will become null and vold; however, the Client shall be obligated to pay Baker Tilly for any
services rendered prior o the nullification of this agreement. Baker Tilly shall not be obligated to perform
unless and until sufficient funds are appropriated, The Client agrees to inform Baker Tilly in writing of
any such non-allocation of funds at the earliest possible date, and shall pay for all services provided
prior to exhaustion of the appropriated funds. The Partles further agree compensation under this
Agreemesnt shall not exceed the approved budgeted amount for the fiscal year, but the Client will be
respansible for providing written notice to Baker Tilly of the approved budgeted amount.
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in the event that any provislon of this Engagement Letter or statement of work contained in a Scope
Appendix herato is held by a court of competent jurisdiction to be unanforceable because it is invalid or in
conflict with any law of any relevant [urisdiction, the validity of the remalning provisions shall not be
affected, and the rights and obligations of the parties shall be construed and enforced as if the
Engagemant Letter or statement of work did not contain the particular provisions hald to be
unenforceable. The unenforcaable provisions shall be replaced by mutually acceptable provisions which,
being valid, legal and enferceabls, come closest to the Intention of the parties underlying the invalid or
unenforceable provision. If the Services should become subject to the independsnce rules of the U.S,
Saecurities and Exchange Commission with respect to Client, such that any provision of this Engagement

Letter would impair Baker Tilly's independence under its rules, sush provision(z) shall be of no effect,
Termination

The Engagement Letter shall terminata on December 31, 2024 (“Termination Dats”). Both the Client and
Baker Tilly have the right to terminate this Engagement Letter, or any work being done under an individual
Scops Appendix at any time In advance of tha Termination Date after reascnable advance writien notice.
On termination, all fess and charges incurred prior to fermination shall be paid promptly. Unless otherwise
agreed to in writing by the Client and Baker Tilly, the scope of services providad in a Scope Appendix will
terminate on the Termination Date.

Important Disclosures

Incorporated as Attachment A and part of this Engagement Letter are Important disclosures. These
include disclosures that apply generally and those that are applicable in the event Baker Tilly is engaged
to provide municipal advisory services.

This Engagement Letter, Including the attached Pisclosuras as updated from fime to time, comprises the
complete and exclusive statement of the agreement hetwean the parties, superseding all proposals, oral of
written, and all other communications between the parties. Both parties acknowledge that work performed
pursuant to the Engagement Letter will be done through Scope Appendices executed and made a part of this
docurment.

Any rights and duties of the parties that by thelr nature exdend beyond the explration or termination of this
Engagement Letter shall survive the expiration or termination of this Engagement Letter or any statement of
work contained in & Scope Appendix hereto.



Attachment A
Important Disclosures

Non-Exclusive Services

Client acknowledges and agrees that Baker Tilly, including but not limited to Baker Tilly Advisory Group, LP,
Baker Tilty Municlpal Advisors, LLC, Baker Tilly Capltal, LLC, and Baker Tilly Investment Setvices, LL.C, is
frea to render municipal advisory and other services to the Client or cthers and that Baker Tilly does not
make its services available exclusively o the Client,

Affillated Entities

Baker Tilly US, LLP and Baker Tily Advisory Group, LP and its subsidiary entities provide professional
services through an alternafive practice structure in accordance with the AICPA Code of Professional
Conduct and applicable laws, regutations and professional standards, Baker Tilly US, LLP is a licensed
independent CPA firm that provides altest services to clients. Baker Tilly Advisory Group, LP and its
subsidiary eniities provide tax and business advisory services to their clients. Baker Tilly Advisory Group, 1P
and Its subsidiary entifies are not licensed CPA firms, Baker Tilly Advisory Group, LP and its subsidiaries and
Baker Tilly US, LLP are independent membars of Baker Tilly International. Baker Tilly International Limitad is
an English company. Baker Tilly International provides ne professional services to clients. Each member firm
is @ separate and independant legal entity, and each describes itself as such. Baker Tilly Advisory Group, LP
and Baker Tilly US, LLP are not Baker Tilly International's agents and do not have the authority to bind Baker
Tilly International or act on Baker Tilly International's behalf. None of Baker Tilly International, Baker Tilly
Advisory Group, LP, Baker Tilly US, LLP, nor any of the other member firms of Baker Tilly International has
any liability for @ach other's acts or omissions. The name Baker Tllly and its associated logo is used under
licanse from Baker Tllly International Limited.

Baker Tilly Investment Services, LL.C (BTIS), a U.S. Securities and Exchange Commission {SEC) registered
investment adviser, may provide setvices to the Client in connection with the investment of proceeds from an
issuance of securities. In such instances, services wlll be provided under a separate engagement, for an
additional fee. Notwithstanding the foregoing, Baker Tilly may act as solicitor for and recommend the use of
BTIS, but the Client shall ba under no cbligation o retain BTIS or to otherwise utilize BTIS relative to Client's
investments. The fees pald with respect to investment services are typically based in part on the size of the
issuance proceeds and Baker Tilly may have Incentive fo recomemend larger financings than would be in the
Client's best intersst. Baker Tilly will manage and mitigate this potential confilct of interest by this disclosure
of the affiliated ertity's relationshlp, a Sollsitation Disclosure Statament when Client retains BT1S's services
and adharence to Baker Tilly's fiduciary duty and/or fair dealing obligations to the Clisnt.

Baker Tilly Capital, LLC (BTC) Baker Tilly Capital, LLC (BTC) is a limited-service broker-ciealer spacializing in
merger and acquisition, capital sourcing, project finance and corporate finance advisory services. BTC does
not participate in any municipal offerings advised on by its affiliate Baker Tilly Municipal Advisors. Any
services provided to Client by BTC would be done so under a separate engagement for an additional fee.

. Baker Tilly Municipal Advisors (BTMA) is registered as a "municipal advisor" pursuant to Section 158 of the
Securities Exchange Act and rules and regulations adopted by the SEC and the Municipal Securities
Rulemaking Board (MSRB). As such, BTMA may provide certain specific municlpal advisory services to tha
Cllent. BTMA is nelther a placement agent fo the Client nor a broker/dealer. The offer and sale of any Bends
is made by the Client, in the sole discretion of the Client, and under its control and supeivision, The Client
acknowledges that BTMA does not undertake to sell or attempt to sall bonds or other debt obligations and will
not take part In tha sale thereof,



Baker Tily may provide services to the Client in connaction with human resources consulting, ineluding, but
not limited to, exacutive recruitment, talent managemant and cemmunity survey services. In such Instances,
services will be provided under a separate scope of work for an additional fee. Certain executives of the Clisnt
may have been hired after the setvices of Baker Tilly were utilized and may make decisions ahout whether to
engage other services of Baker Tilly or its subsidiaries. Notwithstanding the foregoing, Baker Tilly may
recemmend the use of Baker Tilly or a subsidiary, but the Client shall be under no obligation to retain Baker
Tilly or & subsidiary or to ctherwise utilize either relative to the Client's activities,

Conflict Disclosure Applicable to Munigipal Advisory Services Provided by BTMA,

Legal or Disciplinary Disclosure. BTMA Is required fo disclese to the SEG information regarding criminal
actions, regulatory actions, investigations, terminations, judgments, liens, civil judiclel actions, custorner
complaints, arbitrations and civil litigation involving BTMA. Pursuant to MSRE Rule G-42, BTMA is required to
disclose any legal or disciplinary event that is material to the Client's evaluation of BTMA or the integrity of its
management or advisory personnsl,

There are no criminal actions, regulatory actions, investigations, terminations, judgmeants, liens, civil judicial
actions, customer complaints, arbitrations or civil litigation involving BTMA. Copies of BTMA filings with the
SEC can currently be found by accessing the SEG's EDGAR system Company Search Page which is
currently available at https:/Awww.sec.goviedgar/searchadgar/companysearch. himl and searching for sither
Baker Tilly Municipal Advigors, LLG or for our CIK number which is 0001816995, The MSRE has made
available on its website (www.msrb.org) a municipal advisory client brochure that describes the protections
that may be provided by MSRB rules and how to file a complaint with the appropriate regulatory authority.

Contingent Fee. The fees to be paid by the Client to BTMA are or may be based on the size of the
transaction and partially contingent on the successful closing of the fransaction. Although this form of
compensation may be customaty In the municipal securities markst, it presents a conflict bacause BTMA may
have an incentive to recommend unnecessary financings, larger financings or financihgs that are
disadvaniageous to the Gllent. For example, when facts or circumstances arise that could cause a financing
or ofhbr transaction to ba delayad or fail to ciose, BTMA may have an incentive to discourage a full
consideration of such facts and circumstances, or tc discourage consideration of alternatives that may result
in tha cancellation of the financing or other transaction.

Hourly Fee Arrangements. Under an hourly fee form of compensation, BTMA will be paid an amount equal to
the number of hours worked raultiplied by an agresd upon billing rate. This form of compansation presents a
potential conflict of interest If BTMA and the Client do not agree on a maximum fee under the applicable
Appendix to this Engagement Letter bacause BTMA will not have a financial incentive to recommend
aitarnatives that would result in fewer hours worked. In addition, hourly fees are typlcally payable by the Client
whether or not the financing transaction closes.

Fixed Fee Arrangements. The fees fo be paid by the Client to BTMA may be in a fixed amount established at
the outset of the service. The amount is usually based upon an analysis by Client and BTMA of, among other
things, the expected duration and camplexity of the transaction and the work documented in the Scope
Appendix to be performed by Baker Tilly. This form of compensation presents a potential conflict of intarest
becausa, iF the transaction requires more wark than originally contemplated, Baker Tlly may suffer a loss.
Thus, Baker Tilly may recommend less time-consuming alternatives, or fail to do a therough analysis of
alternatives.

BTMA manages and mitigates conflicts related to fees and/or other services provided primarily through clarity
In the fee to be charged and scope of work to be undertaken and by adherence to MSRB Rules including, but not
fimited to, the fiduciary duty which it owes to the Client requiring BTMA to put the interests of the Client ahead
of its own and BTMA’s duty to deal fairly with all persans in its municipal advisory activities.

To the extent any additional material conflicts of interest have been identified specific to a scope of work the conflict
wil be Identifled in the respective Scope Appendix, Matetial conflicts of interest that arise after the date of a Scope
Appendix will be provided to the Client in writing at that time.



