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December 20, 2022

City of Grand Island Utilities

c/o Mr. Lynn Mayhew P.E., Assistant Utllities Director
1035 W. Wildwood Drive

Grand Island, NE 68801

RE: Engagement Letter Agreement Related to Services

This letter agreement (the “Engagement Letter”} is to confirm our understanding of the basis upon which
Baker Tilly US, LLP ("Baker Tilly") and its affiliates are being engaged by the City of Grand island Utilities (the
“Client) to assist the Client with advisory services.

Scope, Objectives and Approach

It is anticipated that projects undertaken In accordance with this Engagement Letter will be at the
request of the Client. The scope of services, additional ferms and associated fee for individual
engagements will be 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 Appendices.

Management's Responsibilifies

It is understood that Baker Tilly will serve in an advisory capacity with the Client. The Client is
respansible for management decisions and functions, and for designating an individual with suitable
skill, knowledge or experience to oversee the services we provide. The Client is responsible for
evaluating the adequacy and results of the services performed and accepting responsibility for such
services. The Client is responsible for establishing and maintaining internal controls, including
manitcring ongoing activities.

The procedures we perform 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 liabifity in connection with
claims based upon our failure to detect material errors resulting from false representations made to
us by any Client personnel and our failure to provide an acceptable level of service due to those false
representations,

The ability to provide service according to timefines established and at fees indicated will rely in part
on recelving timely responses from the Client. The Client will provide infermation and responses to

- deliverables within the timeframes established in a Scope Appendix uniess subsequently agreed
otherwise in writing. -

The responsibifity for auditing the records of the Client rests with the Client's separately refained
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.
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Ownership of Intellectual Property

Unless otherwise stated in a specific Scope Appendix, subject to Baker Tilly's rights in Baker Tilly's
Knowledge {as defined below), Client shafl own all inteflectual property rights in the- deliverables
developed under the applicable Scope Appendix or Appendices ("Deliverables”). Notwithstanding the
foregoing, Baker Tilly will maintain alt ownership right, title and interest to all Baker Tilly’s Knowledge.
For purposes of this Agreement “Baker Tilly's Knowledge” 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 Preexisting Knowledge") (2) developed or obtained by Baker Tilly after the
Effective Date, that are reusable from client to client and project to project, where Client has not paid
for such development; and {3) extensions, enhancements, or modifications of Baker Tilly's Preexisting
Knowledge which do not include or incorporate Client's confidential information. To the extent that any
Baker Tilly Knowledge is incorporated into the Deliverables, Baker Tilly grants to Client a non-
exclusive, paid up, perpetual royalty-free worldwide license fo use such Baker Tilly Knowledge in
connaction with the Deliverables, and for no other purpose without the prior written consent of Baker
Tilly. Additionally, Baker Tilly may maintain copies of its work papers for a period of time and for use
in a manner sufficient to satisfy any applicable legat or regulatory requirernents for records retention.

The supporting documentation for this engagement, including, but not limited to work papers, is the
property of Baker Tilly and constitutes confidential information. We may have a responsibility to retain
the documentation for a period of time sufficient to satisfy any applicable legal or regulatory
requirements for records retention. If we are required by law, regulation or professional standards to
make ceslain documentation available to required third parties, the Client hereby authorizes us to do
so.

Timing and Fees

Specific services will commence upon execution and return of a Scope Appendix to this Ergagement
Letter and our professional fees wili be based on the rates outlined in such Scope Appendix.

Payment of professional fees is not contingent upon project completion by Client nor material timing
changes in project completion. Professional fees provided according to the Scope Appendix are due
within 30 days of being invoiced, regardless of project status. If necessary, monthly payment plan
arrangemenis may be negotiated upon request,

Unless otherwise stated, in addition fo the fees described in a Scope Appendix the Client will pay ali
of Baker Tilly's reasonable out-of-pocket expenses incurred in connection with the engagement. All
out of packet costs will be passed through at cost and will be in addition to the professional fee.

Dispute Resolution

Except for disputes related io confidentiality or intellectual property rights, all disputes and
controversies between the parties hereto of every kind and nature arising out of or in connection with
this Engagement Lefter or the applicable Scope Appendix or Appendices as to the existence,
construction, validity, interpretation or meaning, performance, nonperformance, enforcement,
operation, breach, continuation, or termination of this Agreement or the applicable Scope-Appandix or
Appendices as shall be resolved as set forth in this section using the following procedure: In the
uniikely event that differences concerning the services or fees provided by Baker Tilly should arise
that are not resolved by mutuat agreement, both parties agree to attempi in good faith to setlle the
dispute by engaging in mediation administered by the American Arbitration Association under its
mediation rules for professional accounting and related services disputes before resorting to litigation
or any other dispute resolution procedure. Each party shall bear their own expenses from mediation
and the fees and expanses of the mediator shall be shared equally by the parties. if the dispute is not
resolved by mediation, then the parties agree to expressly waive trigl by jury in any judiciat proceeding
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involving directly or indirectly, any matter {whether sounding in tort, contract, ar 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.

Because a breach of any the provisions of this Engagement Letter or the applicable Scope Appendix
or Appendices as concerning confidentiality or intellectual property rights will irreparably harm the non-
breaching party, Client and Baker Tilly agree that if a party breaches any of its obligations thereunder,
the non-breaching party shall, without limiting its other rights or remedies, be entitled to seek equitable
velief (including, but not fimited to, injunctive relief) to enforee its rights thereunder, including without
limitation protection of its proprietary rights. The parties agree that the partles need not invoke the
mediation procedures set forth in this section in order to seek injunctive or declaratory relief.

Limitation on Damages

_ To the extent altowed under applicable law, the aggregate liability (including attorney’s fees and all
other 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 to which
the claim relates, except to the extent finally determined to have resulted from the gross negligence,
witlfu! misconduct or fraudulent behavior of the at-fault party. Additionally, in no event shall either parly
be fiable for any lost profits, lost business opporiunity, fost data, consequential, special, incidental,
exemplary or punitive damages, delays or interruptions arising out of or related 1o this Engagement
Letter or the applicable Scope Appendix or Appendices as even if the other party has been advised of
the possibitity of such damages.

Each party recognizes and agrees that the warranty disclaimers and liabiiity and remedy limitations in
this Engagement Letter are material bargained for bases of this Engagement Letter and that they have
been taken into account and reflecied 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 section shall apply regardless of the nature of any claim asserted (including, but not
limited to, contract, tort or any form of negligence, whether of you, Baker Tllly or others), but these
terms shall not apply to the extent finally determined to be contrary to the applicable Jaw or regulation.
These terms shall also continue to apply after any termination of this Engagement Letter.

You accept and acknowledge that any legal proceedings arising from or in conjunction with the
services provided under this Engagement Letter must be commenced within tweive (12) months after
the performance of the services for which the action is brought, without consideration as to the time of
discovery 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 means the electronic verification of the work authorization program of the lliegal Immigration
Reform and Immigration Responsibility Act of 1296 (P.L. 104-208), Division C, Title IV, s.401(a), as
amended, operated by the United States Depariment of Homeland Security or a successor werk
authorization program designated by the United States Department of Homeland Security or ether
federal agency authorized to verify the work authorization status of newly hired employees under the
Immigration Reform and Control Act of 1986 (P.L. 99-603). Baker Tilly does-riot employ any
“unauthorized altens” as that tarm is defined in 8 U.S.C. 1324a(h}(3). :

Invesimenis

Baker Tilly certifies that pursuant to Indiana Code 5-22-16.5 ef seq. Baker Tilly is not now engaged in
investrment activities in fran. Baker Tilly understands that providing a false certification could result in
the fines, penalties, and civil action listed in 1.C. 5-22-16.5-14. .
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Non-Discrimination

Pursuant to Indiana Code §22-9-1-10, Beker Tilly and its subcontractors, if any, shall not discriminate
against any employee or applicant for amployment to be employed in the performance of this Engagement
Letter, with respsct to hire, tenure, ferms, conditions or privileges of employment or any matter directly or
indirectly refated to employment, because of race, religion, color, sex, disability, national origin, ancestry,
or veteran status. Breach of this covenant may be regarded as & material breach of this Engagement
Letter.

Baker Tilly certifies that, except 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 1.C. 24-5-14 in the previous three hundred sixty-five (365) days,
even if |.C. 24-4,7 is preempted by federai law, and that Baker Tilly wilt not violate the terms of 1.C, 24.
4.7 for the duration of the Engagement Letter, even if |.C. 24-4.7 is preempted by federal law, Baker
Tilly further ceriifies that any affiliate or principat of Baker Tilly and any agent acting on behalf of Baker
Tilly or an behalf of any affiliate or principal of Baker Tilly, except for de minimis and non-systematic
violations, has not viofated the terms of 1.C. 24-4.7 in the previous three hundred sixty-five (365) days,
even if 1.C. 24-4.7 is preempted by federal law, and wilt not viclate the terms of 1.C. 24-4.7 for the
duration of the Engagement Letter, even if 1.C. 24-4.7 is preempted by federal law.

Anti-Nepotism

The Firm is aware of the provisions under IC 38-1-21 et seq. with respect to anti-nepotism in
contractual retationships with governmental entities. The Firm is not aware of any relative (as defined
in iC 36-1-21-3) 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 of its personnel as witnesses with
respect fo its Services rendered for the Client, so long as Baker Tilly is not a pariy to the proceeding
in which the information is sought, Client wilt reimburse Baker Tilly for its professional time and
expenses, as well as the fees and fegal expenses Incurred In responding to such a request.

Neither this Engagement Letter, any claim, nor any rights or licenses granted hereunder may be
assignhed, delegated, or subcontracted by either party without the ‘writien consent of the other party.
Either party may assign and fransfer this Engagement Leiter to any successor that acquires all or
substantiaily all of the business or assets of such party by way of merger, consolidation, other business
reorganization, or the sale of interest or assets, provided that the party nofifies the other party in writing
of such assignment and the successor agrees in writing to be bound by the terms and conditions of
this Engagement Letter,

In the event that any provision of this Engagement Letter or statement of work contained In a Scope
Appendix hereta is held by a court of competent jurisdiction to be unenforceable bacause it is invalid
ot in conflict with any law of any relevant jurisdiction, the validity of the remaining provisions shalf not
be affected, and the rights and obligations of the parties shall be construed and enforced as if the
Engagement Letter or statement of work did not contain the particular provisions held to be
unenforceable. The unenforceable provisions shall be replaced by mutually acceptable provisions
which, being valid, legal and enforceable, come closest fo the intention of the parties underlying the -
invalid or unenforceable provision. If the Services should become subject to the independence rules
ofthe U.5. Securities and Exchange Commission with respect to Client, such that any provision of this
Engagement Letter would impair Baker Tilly's independence under its rules, such provision(s) shail be
of no effect,

"l R
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Termination

Both the Client and Baker Tilly have the right to terminate this Engagement Letter or any work being
done under an individual Scope Appendix at any time after reasonable advance written notice. On
termination, all fees and charges incurred prior to termination shall be paid promptly. Unless otherwise
agreed to by the Client and Baker Tilly, the scope of services provided in a Scope Appendix will
terminate 60 days after completion of the services in such Appendix.

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 Disclosures as updated from time to time, comprises the
complete and exclusive statement of the agreement between the parties, superseding all proposals, oral or
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 document.

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

If this Engagement Letter is acceptable, please sign below and return one copy to us for our files.

Sincerely,

Douglds L. Ba i Partner
Signature Section:

The terms as set forth in this Engagement Letter are agreecf to on behalf of the Client by:

Name: 7’%@7 - ﬂ-ééj
Title: m&t;!f) I~

Date: \,/ ] a! A0 AR

 Stacy R.fNonhof
Assistant City Attorney
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Attachment A
important Disclosures

Non-Exclusive Services

Client acknowledges and agrees that Baker Tilly, including but not limited to Baker Tilly US, LLP, Baker
Tilly Municipal Advisors, LLC, Baker Tilly Capital, LL.C, and Baker Tilly Investment Services, LLC, is free
to render municipat advisory and other services to the Client or others and that Baker Tilly does not make
its services available exciusively to the Client.

Affiiated Entities

Baker Tilly US, LLP is an independent member of Baker Tilly International. Baker Tilly international
Limited is an English company. Baker Tilly Intemational provides ho professional services to clients. Each
member firm is a separate and independent legal entity and each describes itself as such. Baker Tilly US,
LLP is not Baker Titly International's agent and does not have the authority to bind Baker Tilly International
or act on Baker Tilly International’s behalf. None of Baker Tilly International, Baker Tilly US, LLP, nor any
of the other member fimms of Baker Tilly International has any liability for each other’s acts or omissions.
The name Baker Tilly and its associated logo is used under license from Baker Tilly international Limited,

Baker Tilly Investment Services, LLC (“BTIS"), a U.S. Securities and Exchange Commission ("SEC")
registered investmant adviser, may provide services to the Client in connection with the investment of
proceeds from an issuance of securities. In such instances, services will 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 be under no obligation to retain BTIS orto otherwise utilize
BTIS relative to Client's investments. The fees paid with respect to investment services are typically based
in part on the size of the issuance proceeds and Baker Tilly may have incentive to recommend larger
financings than would be in the Client’s best interest, Baker Tilly will manage and mitigate this potential
conflict of interest by this disclosure of the affiliated entity's relationship, a Solicitation Disclosure
Staternent when Client retains BTIS's services and adherence to Baker Tilly's fiduciary duty and/or fair
dealing obligations to the Client.

Baker Tilly Capital, LLC (“BTC") Baker Tilly Capital, LLC ("BTC") is a fimited service broker-dealer
speciatizing in merger and acguisition, capital sourcing, project finance and corporate finance advisory
services, BTC does not parficipate in any municipal offerings advised on by its affilate 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 municipal advisory services
1o the Client. BTMA is neither a placement agent to the Client nor a broker/dealer. The offer and sale of
any Bonds is made by the Client, in the sole discretion of the Client, and under its confrol and supervision.
The Client acknowledges that BTMA does not undertake to sell or attempt to sell bonds or other debt
obligations and will not take part in the sale thereof.

Baker Tily, may provide services to the Client in connection with human resources consulting, including,
but not limited to, executive recruitment, talent management and community survey services. In such
instances, services will be provided under a separate scope of work for an additional fee. Certain
execulives of the Client may have been hired after the services of Baker Tifly were utilized and may make
decisions about whether to engage other services of Baker Tily or its subsidiaries. Notwithstanding the
foregoing, Baker Tilly may recommend the use of Baker Tilly or a subsidiary, but the Client shall be under
no obligation to retain Baker Tilly or a subsidiary or to otherwise utilize either relative to the Client's
activities.
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Conflict Disclosure Applicable to Municipal Advisory Servicses Provided by BTMA

Legal or Disciplinary Disclosure. BTMA is required to disclose to the SEC information regarding criminal
actions, regulatory actions, investigations, terminations, judgments, liens, civil judicial actions, customer
complaints, arbitrations and civil litigation involving BTMA, Pursuant to MSRB 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 personnel.

There are no criminal actions, reguiatory actions, investigations, terminations, judgments, fiens, civil
judicial actions, customer complaints, arbitrations or civit liigation involving BTMA, Copies of BTMA filings
with the SEC can currently be found by accessing the SEC’s EDGAR system Company Search Page
which is currently available at hitps:/www.sec.goviedgar/searchadagaricompanysearch.html _and
searching for either Baker Tilly Municipal Advisors, LLC or for our CIK number which is 0001616995. The
MSRB 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 customary in the municipal securities market, it presents a conflict because BTMA
may have an incentive to recommend unnecessary financings, larger financings or financings that are
disadvantageous to the Client. For example, when facts or circumstances arise that could cause a
financing or other transaction ta be delayed or fail to close, BTMA may have an incentive to discourage a
full consideration of such facts and circumstances, or to discourage consideration of alternatives that may
result in the 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 multiplied by an agreed upch billing rate. This form of compensation
presents a potential conflict of inferest if BTMA and the Client do not agree on a maximum fee under the
applicable Appendix to this Engagement Letter because BTMA will not have a financial incentive to
recommend alternatives that would result in fewer hours worked, In addition, hourly fees are typically
payable by the Client whether or not the financing transaction closes.

Fixed Fee Amangements. The fees to be paid by the Clent to BTMA may be in a fixed amount esiablished
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 complexity 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 interest because, if the transaction requires more work than originally contemplated, Baker Tilly may
suffer a loss. Thus, Baker Tilly may recommend less time-consuming alternatives, or fall te do a thorough
analysis of alternatives.

BTMA manages and mitigates conflicts related to fees and/or other services provided primarily through
clarily in the fee to be charged and scope of work to be underiaken and by adherence to MSRB Rules including,
but not limited 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 persons in its municipal advisory acfivities.

To the extent any additional material conflicts of interest have been identified specific fo a scope of work the
conflict will be identified in the respective Scope Appendix. Material conflicts of interest that arise after the date of
a Scope Appendix will be provide to the Client in writing at that time.
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SCOPE APPENDIX to

Engagement Letter dated: December 20, 2022
Between City of Grand Island Utilities and
Baker Tilly US, LLP

Scope Appendix

Project Title: Support Related to the Pursuit of the Federal Renewable Energy Tax Credit as part of the
Inflation Reduction Act 2022 (IRA22, Act) and Securities issuance

Our Understanding:

The City of Grand Island Utilities (“Client") is in the process of developing a potential solar project ("The Project”)
as part of its production facility.

The Client is aware that it may be efigible for a Federal Tax Credit bacause of the Project utilizing the IRA22. The
Act's “energy security” subtitle includes tax provisions providing credits and incentives for the production and
consumnption of clean energy, carbon emissions reduction, slectric vehicle purchases and, among other items or
promoting domestic energy security.

Based upon initial discussions, the Client is interested in Baker Tilly Municipal Advisors, LLC's {'BTMA” or “Baker
Tily") support of its goal to enhance, and claim an Investment Tax Credit (ITC) or Production Tax Credit (PTC)
from its Project to the Client. The following outiines BTMA's proposed approach to this engagement:

Scope, Objectives and Approach:

it is anticipated that this Project will be completed in phases from the initial pursuit of the IRA22 applicability
through the construction of the Project. The scope of the Project includes four main phases to assist the Client
with a preliminary analysis and how to Determine, Enhance and Claim the IRA 22 tax credit as outlined below:

BTMA's detailed approach/work plan can be summarized as follows:
Phase 1. Preliminary Planning and Report

a. On a preliminary basis provide assistance with interpretation and
application of the IRA 22 guidance 1o the Project's set of facts and
circumstances.

1. Analyze the proposed sources and uses of funds, existing Project budgets and
financial model prepared by management, and other relevant documents {o gain
an understanding of the Project on a preliminary basis.

Analyze the planned legal structure for ownership of the Project.

Analyze management's expectations regarding the eligibie Project costs which are

considered “integral to the production of energy” and therefore eligible for ITC.,

4, Prepare a written summary which cutfines our preliminary views regarding the Projects’
eligibility for the ITC/ PTC and estimated iTC amounts,

5. Attend a meeting to discuss the preliminary analysis

e N

Phase 2. Determine Project Eligibility

- s a. Provide assistance with interpretation and application of the IRA 22

guidance to the Project’s set of facts and circumstances.

1. Analyze the proposed sources and uses of funds, existing Project budgets and
financial model prepared by management, and other relevant documents to gain a
better understanding of the Project.

Understand the Properly Type versus IRS rules.
Coordinate data request from Client.
Analyze the planned legat structure for ownership of the Project.

Eall ol o
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SCOPE APPENDIX to

Engagement Letter dated: December 20, 2022
Between City of Grand Istand Uilities and
Baker Tilly US, LLP

5. Analyze management's expectstions regarding the eligible Project costs which are
considered “integral to the production of energy” and therefore eligible for ITC. This
wilt inciude review of the Project's process design, associated capitalized costs, use of
any grant proceeds, imeline regarding construction and placed in service activities,
and actions taken fo-dale that may support compliance with the IRS Begun
Construction and placed in service reguirements.

Estimate the size of the tax credit for the Praject,

Confirm if 10% Domestic Content [TC adder applies to the Project.

Confirm if 10%-20% Energy Community ITC adder applies to the Project.

Prepare an updated written summary which outlines our initial views regarding the
Projects’ eligibility for the ITC/ PTC, estimated ITC/ PTC amounts, suggested steps to
meet Begun Construction and placed in service requirements under the IRA 22
timeline requirements and an overview of the transaction structure(s) available to be
utilized to monetize the ITC/ PTE. This will include review of the Client's ability to retain
and utilize portions or alf of the ITC/ PTC and related tax benefits. The Written
Summary deliverable is intended to provide comfort to management as well as
potential funding parties and ITC/ PTC investors/buyers.

10. Attend a meetings as necessary.

e o NO;

Phase 3. Enhancing the Tax Credit Earned — Pre & Post Construction

@ o

Perform a cost segregation study to establish tofal cost basis of Project and the Eligible
Cost Basis if ITC is selecied.

Review Ciient’s own expenditures, in addition to the Project vendors, for qualifying
expenditures which could qualify for tax credit.

Upan construction completion, perform a site visit to complete the cost segregation study,
delineate key procass areas with upstream production facility that can be part of eligible
basis, and dosument Prcject and on an as-built basis,

From cost segregation study, categorize the depreciation lives of assets included in the
study according to MACRS rules. This includes both capitalized items as well as items that
may be expensed for tax purposes.

Decument with vendors how Project Type was placed in-service

Determine final tax credit amount or eligible basis for purposes of claiming the Tax  Credit
{ssue a schedule of values showing the build up of the credit amount and the fixed asset
schedule for the final Project costs.

Phase 4. Claiming the Tax Credit - Project Workpaper File Generation

B T P RN I S
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]

Documant compliance with “begun construction” tests as required by the Internal
Revenue Service (IRS)

Document compliance with “placed in service” tests as required by IRS

Document Project Type eligibility based up on IRS code and other IRS and Environmental

‘Protection’Agency (EPAY memoranda

Document timing Tax Credit cah be claimed

Provide any additional information which would heip support the project's Claiming a Tax
Credit in the event of an IRS audit. _

Provide the necessary workpapers to the Client to support its claim of the Tax Credit

and assist with the preparation of the required tax form for purpases of ultimately claiming
the credit.
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SCOPE APPENDIX to

Engagement Letter dated: December 20, 2022
Between City of Grand Island Utilifies and
Baker Tilly US, LLP

Municipal Advisory Services and Related — This project may also include the issuance of municipal securities to
fund a portion of the project. Below is the scope of services related to such securities issuance.

1. General Municipal Advisory Services

Unless ctherwise agreed to by the parties, in connection with any request for services relative tc any
financial tapic, new project concept planning or other financially related topic or project (each referred
to herein as a "Project”), BTMA shall perform the following services, as applicable:

oo

oo

g.
h.

Provide general financial advice relative to a Project.

Survey the resources avallable to determine the financial feasibility of a Project,

Assist in the development of a plan including alternative approaches for a particular
Project that may be avaitable and appropriate for such Project.

Assist the Cftent in selecting an approach for a Project.

Advise the Client generally on current market conditions, financial impacts of federat,
state or other laws, and other general information and economic data that might be
relevant to Project.

Assist Client, as requested, in identifying other prafessional services that may be
necessary to a Project.

Assist Client in eocrdinating the activilies of the working group for a Project as needed.
Assist with the review of decuments provided that are relevant to the development of a
plan and alternative appreaches for & Project.

Assist the Client with other components of a Project as requested and agreed upon.

2. Securities Issuance

Unless ctherwise agreed to by the parties, in connection with any request for services relative to any
debt issuance including modifying or refunding of a prior issuance or other financings {each referred
1o herein as a “Transaction”), BTMA shall perform the following services, as applicable:

a.

G pakertilly
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Develop a preliminary estimate of project costs and provide a financial feasibility to assist
the Client in its determination of what fype of financing is most suitable to meet the needs
of the Client for the particular issuance ("Debt Obligation™).

Assist the Client in determination of an appropriate method of sale for the Debt Obtligation
{e.g. competitive, negotiated, private placement.)

Provide for the Client's consideration an amount, the security, maturity structure, call
provisions, estimated pricing, and other terms and conditions of the Debt Obligation.
Advise the Client on current market conditions, financial impacts of federal, state or other
laws, and other general infarmation and economic data that might normally be expected to
influence the abllity fo borrow or interest rates of the Debt Obligation.

Assist the Ciient in the analysis of advisabllity of securing a credit rating, and the selection
of a credit rating firm or firms for the Debt Obligation and further assist in the development
and presentation of information o obtain a credit rating or credit ratings for the Debt
Obligation.

Assist the Client in the analysis of utilizing credit enhancernent and provide assistance in
seeking such credit enhancement if such credit enhancements would be advantageous to
the Client.

Assist Client in coordinating the financing aclivities between various parties to any _
Transaction as needed.

Assist Client in identifying other professional services that may be necessary for the
issuance or postissuance requirements of the Debt Obligation.

Assist the Client in connection with the preparation, composition, review and distribution of
an offering document (e.g. Preliminary and Finat Official Statement, Offering Circular,
Term Sheet, or Private Placement Memorandum, as applicable) of the type and nature
generally prepared in connection with the sale of municipal securities, which will disclose
technical data, information and schedules relating to the Client, the project and the Debt
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Obligation.

i Provide relevant information for and assist with the review of other primary financing
dacuments, including but not limited to the relevant governing body issuance
resolutionsl/ordinances, bond purchase agreement, and official notice of sale.

k. Communicate with potential underwriters or investors, as appropriate to any Transaction,
to ensure that each is furnished with information the Client has desmad to be material in
order to render an independent, informed purchase or investment decision concerning the
Client's proposed financing.

. Facilitate the sale of Debt Obligations through receipt and analysis of bids in a competitive
sale or analysis of pricing and terms offered by an underwriter or purchaser in a negotiated
or.private placement sale.

m. Coordinate with the proper parties to ensure the efficient delivery of the Debt Obligations
to the applicable purchaser and receipt of proceeds.

Repaorting, Disclosure and Privacy Matters

The advice we render may result in one or more positions that wilt be reflected on your federal {ax returns.
Taxpayers will not be subject to an underpayment of tax penalty if each position taken on the return has
substantial authority. Positions that lack substantial authority but have a reasonable basis may be claimed on
the tax return if such positions are disclosed to the IRS. Positions that lack a reasonable basis claimed on a tax
retum could subject taxpayers to a substantial understatement of tax penalty, even if such positions are
disclosed on their retumns. The higher more-likely-than-not standard for reportable transactions remains.

Regardiess of disclosure, any position or fransaction deemed fo be a reportable transaction must meet the
more-likely-than-not confidence level in order to avoid penalties. We will inform you of the level of confidence we
have regarding all such positions.

Revised IRC section 7216 and the related Treasury Regulations prescribe a penalty for any tax return preparer -
that uses or discloses tax return information without securing the consent of the taxpayer prior to any such use or
disclosure. If you request that we provide your tax information fo a third party, a specific and detailed written
consent with your signature will be required to be fumished to us prior to the release of any tax information. We
will bili you for the time necessary to draft the consent, obtain your signature and satisfy your request to provide
tax information directly to a third party.

G bakertilly
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Project Timing and Budget:

Phase 1 of the Project coutd commence vpon execution of the formal engagement letter and subject to avaitability
of requested information from the Client, Subsequent phases, if the Client chose to proceed with its pursuit of the
Determine Project Eligibility post Phase 1, would depend upon the overall fiming of the project and would be
formalized at the conclusion of Phase 1,

The following is a summary of our professional fees associated with the phases of this project as summarized
under our Scope/Objectives and Approach:

iRA 2022 Services Phases Fee Estimate

1. Preliminary Planning and Report $7,500*
2. Determine Project Eligibility $28,000- $32,000¢
3. Maximizing the Tax Credit Earned — Pre & Post Construction $62,000 - $76,000*
4. Workpaper File Generation to Support Investment Tax Credit Claim $15,000%
IRA 2022 Services Sub-Total $102,500 to $130,500*

Municipal Advisory Services Fee Estimate
1. Bond Anticipation Notes $2('{Ji'for?gc;§§:£? o
2. Long-Term Debt Issuance $45,000- $75,000*
Municipal Advisory Services Sub-Total (If Alf Necessary) $65,000 to $100,000*

* Not to exceed amounts.

BTMA's fees will be bllled at BTMA's standard bifling rates based on actual time incurred according to the rate

schedule set forth below.
Standard Hourly Rates by .lob Classification
8172022
Partners / Principals / Directors $330.00. o $650.00
Managers $220.00 to $325.00
Consultants | $150.00 to $250.00
Support / Municipal Bond Disclosure Specialists $11000 | to $220.00
Interns $110.00 to $135.00

= Billing rates are subject to change periodically due to changing requirements and economic conditions.
The fees biflad 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 complexily of the engagerent.

@ pakertilly
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The above fees shall include all expenses incurred by BTMA with the exception of expsnses incurred for travel to
meetings which wilt be billed on a separate line item. No such expenses will be incurred without the prior
authorization of the Client. The fees do not include the charges of other entities such as rating agencies, bond and
official statement printers, couriers, newspapers, bond insurance companies, bond counsel and local counsel, and
electronic bidding services, including Parity®. Coordination of the printing and distribution of Official Statements or
any other Offering Document are to be reimbursed by the Client based upon the time and expense for such services.

Biiting Pr res:

Normally, you wilt 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 pricr 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 staternent.

Nonatiest Services

As part of this engagement, we will perform certain nonattest services. For purposes of the Engagement Letter and
this Scope Appendlx, 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, knowiedge, and/or experience, preferably within senior
management, to oversea the services wa petrform.

> Evaluate the adequacy and results of the nonatiest services we perform.

> Accept responsibility for the resuits of our nonattest services.

> Establish and maintain internal controls, including monitoring cngoing activities related to the nonattest
function,

Conflicts of Interest

Attachment 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.
Ternmination

Notwithstanding termination provisions contained in the Engagement Letter .this Scope Appendix is intended to be
ongoing and applicable indivigually to specific services including financings, arbitrage computations, andior
continuing disclosure engagement, (“Sub-engagements”™) as if they are the sole subject of the Scope Appendix. As
such, termination may occur for a specific Sub-engagement without terminating the Scope Appendix itseff. On
termination of a Sub-engagement of' the Scope Appendix, all fees and charges incurted prior t¢’termination shall
be paid promptly. Unless otherwise agreed to by the Client and Baker Tilly, the Scope of services provided in a Sub-
engagement performed under this Scope Appendix will terminate 60 days after completion of the services for such
Sub-engagement. - '

Project Team:;

This work will be led by a cross functional Baker Tilly team, with members from our Manufacturing, Energy &

€. o

-G bakertilly -
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infrastructure, Real Estate and State and Local Government teams as necessary to complete the Project, based
on the Property Type seeking the {ax credit.

Other Disclosures:

During the course of the Agreement, Baker Tilly may interact with other Project participants (service providers,
investors, lenders, funding parties, utilities, etc.) that have pre-existing client relationships with Baker Tilly. By
signing this tetter, the Client acknowledges the potential conflicts of interest that may arise. In the event of any
such conflicts of interest, Baker Tilly shafl immediately notify the Client of such circumstance.

Baker Tilly warks with many clients that are involved in energy project development across a wide geagraphic
reglon. The Client acknowledges by signing below that Baker Tilly is not exclusive in its relationship with the
Client and that Baker Tilly may provide similar services to these separate clients.

Baker Tilly does not draft legal documents, ensuring that operating and funding agreements are consistent with
the Client's intent and enforceable will be the responsibility of the Client's law firm.

Engagement-Specific Terms and Conditions:

The following terms and conditions are in addition to, and not in lieu of, the terms and conditions included in the
Engagement Letter to which this Scope Appendix is attached. Should there be any confiict betwean the terms of
the Engagement Letter and the ferms lisled below, the ferms listed below shalf govern.

1. Responsibilities of Client.

a. To ensure an effective and efficient engagement, Cfient agrees to provide Baker Tilly with all
information requested, in a timely manner, and to provide any reasonable assistance as may be
required to propetly perform the engagement. in performing services under this Agreement,
Baker Tilly wilt rely upon Client personnel for the accuracy and completeness of its records and
alt other information supplied to us, without independent investigation or verification. inaccuracy,
incompleteness or tardiness in the delivery of information to Baker Tilly, whether or not Client
personnel knew or should have known that such information was not complete, accurate or
current, could have a material effect on the tax returns, our conclusions and the fee for services.

b. US Treasury Regulations require taxpayers to disclose any tax strategy or transaction that the
IRS identifies as: 1) a Listed Transaction; 2) substantially similar to a Listed Transaction; or 3)
any other Reportable Transaction, In addition, certain states have similar disclosure
requirements. Noncompliance with these rules may resuit in significant penalties. Client agrees to
inform Baker Tifly of participation in any such fransactions.

c. Client agrees to file, unaltered and with appropriate disclosure, the tax retums as prepared by
Baker Tilly. Client agrees that Baker Tilly assumes no responsibility and has no liability for any
returns altered by Client prior to filing with the taxing jurisdiction. Client is responsible for the
timely filing of the retums Baker Tilly prepares and agrees to inform us in writing of any faiture to
fimely file the tax returns.

d. Most tax returns require signatures, under penalty of perjury, by thie taxpayer or an officer of the
taxpayer affirming that the tax returmns and the accompanying schedules and statemenis are true,
correct and complete to the best of his or her knowledge. Client is responsible for understanding
and agreeing with the various amounts, computations and statements made in the tax retums
and accepts responsibility for the results of the tax services rendered. Baker Tilly's services may
include advice and recommendations, but ali decisions in connection with the implementation of
such advice and recomrnendations shall be the responsibliity of, and made by, Client. Baker Tilly
will not perform any management functions or make management decisions for Client in
conneclion with this engagement.

e. Client is required to maintain and retain adequate documentation o support the tax returns as
filed as penalties can be imposed by taxing authorities for the failure to produce adeqguate
documentation supporting the items included in a tax returmn. Baker Tilly has no responsibility or
tiability for Client’s faliure to maintain adequate documentation.

@ bakerti ly
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2. Responsibilities of Baker Tilly.

a. Baker Tilly's services under this engagement are subject to and will be performed in accordance
with Treasury Department Circular 230, the American Institute of Certified Public Accountants
(AICPA) and other professional standards applicable to tax services. We disclaim all other
warranties, either express or implied.

b. Baker Tilly will perform these services on the basis of the information you have provided and in
consideration of the applicable tax laws, regulations and associated interpretations as of the date
the services are provided. Tax laws and regulations and/or their interpretation are subject to
change at any time, and such changes may be retroactive in effect and may be applicable to
advice given or other services rendered before their effective dates. Baker Tilly has no
responsibility or liability for such changes occurring after the completion of this engagement.

c. Client acknowledges and agrees that any advice, recommendations, information or work product
provided to Client by Baker Tilly in connection with this engagement is for the sole use of Client
and may not be relied upon by any third party. Baker Tilly and has no liability or responsibility to
any third parties as a result of this engagement.

d. Tax retums and other filings are subject to examination by taxing authorities. Baker Tilly will be
available to assist Client in the event of an audit of any issue for which Baker Tilly has provided
services under this engagement. Fees for these additional services will be communicated in a
separate engagement letter.

e. The services performed under this engagement do not include the provision of legal advice and
Baker Tilly makes no representations regarding questions of legal interpretation, Client should
consult with its attorneys with respect to any legal matters or items that require legal
interpretation, under federal, state or other type of law or regulation.

f. Baker Tilly may utilize the services of independent contractors in providing services to Client. All
such third parties are bound by the same confidentiality requirements as Baker Tilly and its
employees. Client hereby consents to disclosure of confidential information neoessary to the
provision of the related services.

g. Nothing in this Scope Appendix or the Engagement Letter prevents Baker Tilly from providing
services to other clients.

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 on this important project.

Sincer:
g : sarj, Partner
Signature Section: . : .

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

Name: /&& ? M
Title: (\f\ a uf) =

Date: \ ‘ l'&z&Q&QB

¥ -0

Gpakertitty - - | %%
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