City of La Crosse, Wisconsin

Meeting Agenda

Climate Action Plan Steering Committee

City Hall
400 La Crosse Street
La Crosse, WI 54601

Monday, March 10, 2025 4:00 PM Eagle Room
This meeting will also be conducted through video conferencing.
Join Zoom Meeting:
https://cityoflacrosse-org.zoom.us/j/89556262687 ?pwd=TmzYMQRWE;j7sOuWitzv04sLbpMOYp5.1
Meeting ID: 895 5626 2687 Passcode: 102161
Join by Phone: +1-507-473-4847
Call to Order
Roll Call
Approval of Minutes
Notices and Discussion
Agenda Items:
1 25-0292 Request to have La Crosse Area Community Foundation to administer the
Youth Climate Action Fund.
Attachments: Memorandum of Understanding
2 25-0172 Resolution to contract with Baker Tilly to help the City of La Crosse claim

elective pay incentives and appropriate tax credits to fund climate action

plan implementation.
Attachments: Resolution

Legislative Staff Report for Council

Contract

3 25-0294 Request to pursue Great Lakes Environmental Justice Thriving

Communities Grant for Efficiency Navigator Program
Attachments: Efficiency Navigator Program

Great Lakes Environmental Justice Thriving Communities Grantmaking Progran

4 25-0170 Leadership in Energy and Environmental Design (LEED) for Cities Program

Update
Attachments: Presentation (Feb 2025)
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https://cityoflacrosse.legistar.com/gateway.aspx?m=l&id=20144
https://cityoflacrosse.legistar.com/gateway.aspx?M=F&ID=d2fd03e0-8fa4-47fe-8d41-37c1b440a699.docx
https://cityoflacrosse.legistar.com/gateway.aspx?m=l&id=20034
https://cityoflacrosse.legistar.com/gateway.aspx?M=F&ID=7672badf-e20c-4f76-b2d2-394329674ed6.docx
https://cityoflacrosse.legistar.com/gateway.aspx?M=F&ID=2e884e6f-3d61-4319-9e37-a4e5c870b016.pdf
https://cityoflacrosse.legistar.com/gateway.aspx?M=F&ID=05a20ec4-dad3-4ad3-b2c0-66d2fea43231.pdf
https://cityoflacrosse.legistar.com/gateway.aspx?m=l&id=20146
https://www.elevatenp.org/building-efficiency-hubs/
https://www.minneapolisfoundation.org/great-lakes/
https://cityoflacrosse.legistar.com/gateway.aspx?m=l&id=20032
https://cityoflacrosse.legistar.com/gateway.aspx?M=F&ID=7a7209c8-5584-4e28-86c4-a6546bf8edf6.pdf

Climate Action Plan Steering Meeting Agenda March 10, 2025
Committee

5 25-0052 Outreach & Engagement Update

6 25-0295 Climate Action Plan Implementation Update

Attachments: Hyperlink

Next Meeting / Agenda Items

Adjournment

Notice is further given that members of other governmental bodies may be present at the above
scheduled meeting to gather information about a subject over which they have decision-making
responsibility.

NOTICE TO PERSONS WITH A DISABILITY

Requests from persons with a disability who need assistance to participate in this meeting should call
the City Clerk's office at (608) 789-7510 or send an email to ADAcityclerk@cityoflacrosse.org, with as
much advance notice as possible.
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https://cityoflacrosse.legistar.com/gateway.aspx?m=l&id=20147
https://docs.google.com/presentation/d/1VFGhDro8vC-pgr9Szl1HZ9T_CnxSXJpBZToAxR2cdy4/edit?usp=sharing

City of La Crosse, Wisconsin City Hall

400 La Crosse Street
La Crosse, WI 54601

Text File
File Number: 25-0292

Agenda Date: 3/10/2025 Version: 1 Status: Agenda Ready

In Control: Climate Action Plan Steering Committee File Type: Request

Agenda Number: 1
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU”) is made and entered into by and between La Crosse
Area Community Foundation Corporation (“LACF”), located at 601 7t" Street N, La Crosse, WI and the
City of La Crosse (“City”), located at 400 La Crosse Street, La Crosse, WI, now collectively “the Parties.”

WHEREAS, the Parties desire to enter into an agreement to facilitation the distribution of $100,000.00
less fees of 15% for administration of the Youth Climate Action Fund (YCAF); and

WHEREAS, the Parties desire to memorialize certain terms and conditions of their anticipated
partnership;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the
Parties agree as follows:

1. BACKGROUND AND PURPOSE. The City has received a 2" round of funding from Bloomberg
Philanthropies in the amount of $100,000.00. No more than 15% of the award may be allocated to
administration of the grant. The City has received the funds and would like LACF to administer the
distribution and grantee engagement.

2. ROLES AND RESPONSIBILITIES OF THE PARTIES.
B. LACF agrees to:
e Hold and administer the YCAF according to the terms and conditions of the fund
agreement on file and attached as Appendix A.
C. City of La Crosse agrees to:
e Disburse the YCAF microgrants to LACF for community distribution
e Complete all reporting requirements from Bloomberg Youth Climate Grant

3. REPORTING AND PAYMENTS. Distributions from the YCAF at the Foundation will be made to
eligible 501(c)3 organizations partnering with a youth-led climate action project upon evaluation &
approval of the project request. The payment schedule will be as defined below.

e 2" Quarter — YCAF award process opens for application

e 2" Quarter — Distributions to approved projects

4. CONTACT PERSONS. Each party will appoint a primary contact for the scope of work defined in this
Agreement. Parties agree to prompt communication to facilitate an effective partnership. The
following persons have been appointed for each party as of the effective date:

La Crosse Area Community Foundation City of La Crosse
Name: Lauren Journot Name: Lewis Kuhlman
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Title: Impact Director Title: Environmental Planner
Phone: 608-781-2783 x23 Phone: 608-789-7361
Email: lauren@Ilacrosseareafoundation.org Email: kuhlmanl@cityoflacrosse.org

RECOGNITION. The City will be recognized as the original source of all funding awarded and
distributed under the terms of this Agreement. LACF will seek prior approval from the City before
publicly distributing any related marketing or communication strategies (i.e. RFP document,
information on LACF website, application, award letters, etc.).

CONFIDENTIAL INFORMATION. The parties acknowledge that they may have access to private,
sensitive and/or proprietary information. The parties agree to hold such information in
confidence and agree not to disclose such information, either by publication or otherwise, to
any person without the prior written consent of the other party, except as may be required by
law. The terms of this section shall survive the termination, expiration, non-renewal, or
rescission of this Agreement. All representatives working on behalf of the Parties will use
appropriate safeguards, including implementing, maintaining and using appropriate
administrative, technical and physical safeguards, to prevent use or disclosure of confidential
information.

FEES. The City agrees to compensate LACF for the work completed under the terms of this
agreement. The fee will be a flat, one-time fee of 15% of the YCAF allocated by the City for

this purpose or $15,000. It is understood this fee will be deducted from the $100,000 allocated

for the Scope of Work (Appendix A) defined in this agreement. LACF reserves the right to renegotiate
this fee if there is substantial change to the scope of work originally defined and mutually agreed
uponin

this Agreement. If the scope of work defined under this agreement ends up costing less than the
15% fee, any remaining balance will be returned to the City as all YCAF funding must be

accounted for and reported by the City as being spent on eligible costs.

RECORDS. LACF shall retain and provide to the City when requested or at the conclusion of this,
agreement, any and all records kept related to the scope of work completed under the terms of
this agreement.

INDEMNIFICATION. To the fullest extent allowable by law, La Crosse Area Community Foundation
hereby indemnifies and shall defend and hold harmless, at its expense, the City of La Crosse, its
elected and appointed officials, committee members, officers, employees, authorized
representatives and volunteers ("La Crosse Indemnitees") from and against third party tort suits,
actions, legal or administrative proceedings, claims, costs and expenses (including, without
limitation, reasonable attorney and professional fees) to the extent caused by the negligent

acts, errors or omissions of the La Crosse Area Community Foundation, its subcontractors or of
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anyone acting under its direction or control or on its behalf in the performance of this
Agreement. The aforesaid indemnity and hold harmless agreement shall not be applicable to
any liability to the extent caused by the City of La Crosse, its elected and appointed officials,
officers, employees or authorized representatives, consultants, contractors or volunteers in the
performance of this Agreement. The La Crosse Area Community Foundation's obligation to
indemnify, defend and hold harmless shall not be restricted to insurance proceeds, if any,
received by the City of La Crosse, its elected and appointed officials, officers, employees,
authorized representatives or volunteers.

Nothing in this Agreement is intended or shall be construed to be a waiver or estoppel of the
City of La Crosse or its insurer (or otherwise affect or alter their ability) to rely upon the
limitations, defenses and immunities contained within Wis. Stat, §§ 345.05 and 893.80, or other
applicable law. To the extent that indemnification is available and enforceable against the City
of La Crosse, (a) the City of La Crosse or its insurer shall not be liable in indemnity, contribution,
or otherwise for an amount greater than the limits of liability of municipal claims established by
applicable Wisconsin or federal law; and (b) the City of La Crosse's obligations under this
Agreement are further conditioned upon the following: (i) the indemnified party shall promptly
notify the City of La Crosse in writing of any such claims, demands, liabilities, damages, costs and
expenses within ten (10) days of discovery; (ii) the City of La Crosse shall have sole control of,
and the indemnified party shall reasonably cooperate in all respects, in the defense of the
claims, demands, liabilities, damages, costs and expenses and all related settlement
negotiations; and (iii) the indemnified party shall not make any admission or disclosure or
otherwise take any action prejudicial to the City of La Crosse except as required by law.

Neither party shall be liable for indirect, special, exemplary, consequential or incidental
damages, including, without limitation, any damages for lost profits, revenue or business
interruption. The parties represent that, as of the effective date, neither party has any notice or
knowledge of any claims, demands, liabilities, damages, costs and expenses asserted or
threatened by any third party with respect to the matters contemplated in this Agreement. This
indemnity provision shall survive the termination or expiration of this Agreement.

5. DURATION. This agreement will be in place from the date of signatures below until such time of an
amendment or termination per the terms below. The specific scope of work defined in this

agreement under section 2 will begin February 10, 2025.

6. AMENDMENTS OR TERMINATION. This Agreement may be modified or amended only in writing
signed by both parties.

7. ENTIRE AGREEMENT. This Agreement constitutes the entire Agreement with respect to the subject
matter thereof, and supersedes and revokes all prior Agreements between the Parties.
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8. ASSIGNMENT. This Agreement shall inure to the benefit of, and be binding upon, the Parties hereto
and their heirs, legal representatives, successors and assigns. This agreement may not be amended or
reassigned by either party without the prior written consent of the other party.

9. TITLES. Titles are for reference only. In the event of a conflict between the title and the content of
each section, the content of the section shall control.

10. AUTHORIZATION. The persons signing this Agreement hereby warrants that he/she has the legal
authority to execute this Agreement on behalf of his or her respective party, and that such binding

authority has been granted by proper order, resolution, ordinance or other authorization of the entity.

IN WITNESS WHEREOF, the parties have executed this agreement on the dates set forth below.

La Crosse Area Community Foundation City of La Crosse

By: By:

Name: Chad Dull Name: Mitch Reynolds
Title: CEO Title: Mayor

Date: Date:
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Appendix A

Estimated Scope of Work

Task

Estimated Hours

Notes

On-going support and
coordination meetings with
City of La Crosse team

Review and/or creation of
application process, grant
guidelines, grant review rubric,
submission format, and online
submission forms

City will provide all previously
created/used materials during
first round of applications/
distribution. LACF staff will
modify as needed and will
create online application
process using Grant Lifecycle
Management System.

Assistance with content details
for press release, call to action
from the mayor, and
communications pieces

Communications & marketing
materials developed will be
shared with LACF for
modification as needed.

Development of marketing
flyer

" "

Outreach to environmental and
youth groups in La Crosse
Metro

Outreach to identify groups
that may be interested in
assembling a youth led
application, those not
interested in submission but
willing/interested in supporting
or mentoring youth, those
interested in the program,
those willing to “get the word
out” and share information
with their networks, and
receiving suggestions for other
potential youth-led or youth
connected organizations to
contact.

Youth Forum Event

Follow up coordination with
interested groups (mentorship
& support) but not submission

Existing relationship with
Sustainability Institute, higher
education institutions, and
nonprofits will be utilized.

Event Design, coordination with
speakers/resources, venue

Venue and food expenses
included

LCF and City of La Crosse Youth Climate Action Grant MOU
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booking and logistics, food
coordination

Coordination with City on Event | 2

Event Facilitation 6 2 facilitators

Grant Application/Writing 3 45-60 minutes for

Webinar presentation/Q&A + Creation
of materials based on GLM
System application

Progress Tracking Support 5 Ongoing engagement with
organizations to track progress
through at least one outcome
and one output

Grant Completion Event 10 Planning and marketing of

Share outcome data with event + coordination with

youth participants, encourage participants.

sharing of project outcomes

with larger community at a

scheduled LACF Networking

and Sharing Event (date TBD)

Grant Report 2

Pull grant reporting from GLM
and provide to the City of La
Crosse
Total Estimate: | 60 $15,000.00
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City of La Crosse, Wisconsin City Hall

400 La Crosse Street
La Crosse, WI 54601

Text File
File Number: 25-0172

Agenda Date: 2/10/2025 Version: 1 Status: Agenda Ready

In Control: Climate Action Plan Steering Committee File Type: Resolution

Agenda Number: 2
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File 25-0172

Resolution to contract with Baker Tilly to help the City of La Crosse claim elective pay incentives
and appropriate tax credits to fund climate action plan implementation.

RESOLUTION - Draft

WHEREAS, the Common Council approved the installation of three solar arrays in 2024
through an energy saving performance contract (ESPC) with Johnson Controls, Inc. (JCI); and

WHEREAS, the savings from this solar array installation will cover the cost of its
financing without elective pay; and

WHEREAS, the City of La Crosse can also claim a 30-60% tax credit for these solar
arrays through elective pay (also known as “direct pay”); and

WHEREAS, Baker Tilly can assist the City of La Crosse with completing the required tax
documentation necessary to claim the tax credits at a cost of $34,250; and

WHEREAS, the tax credits are estimated to be over $175,000 and cover the cost of
Baker Tilly’s assistance; and

WHEREAS, it is increasingly necessary to find alternative funding sources for climate
action plan implementation.

NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City of La
Crosse that it hereby resolves to contract with Baker Tilly to help the City of La Crosse claim
elective pay incentives.

BE IT FURTHER RESOLVED that $34,250 shall be appropriated from General Fund
Unassigned Fund Balance to pay for Baker Tilly’s services.

BE IT FURTHER RESOLVED that the received tax credits be used to reimburse General
Fund Unassigned Fund Balance and appropriate the remaining funds to Fund 2900253 for use
on climate action plan implementation.

BE IT FURTHER RESOLVED that the tax credit fund shall be used for climate action
plan implementation and guided by the Climate Action Plain Steering Committee.

BE IT FURTHER RESOLVED that the Mayor and City Clerk are authorized to executive
said contract.

BE IT FURTHER RESOLVED that the Director of Finance and Director of Planning,
Development and Assessment are hereby authorized and directed to take all necessary steps to
implement this resolution.
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CITY OF LA CROSSE

400 La Crosse Street
La Crosse, Wisconsin 54601
(608) 789-CITY
www.cityoflacrosse.org

LEGISLATION STAFF REPORT FOR COUNCIL
File ID

Caption
25-0172

Resolution to contract with Baker Tilly to help the City of La Crosse claim elective pay incentives and
appropriate tax credits to fund climate action plan implementation.

Staff/Department Responsible for Legislation

Lewis Kuhlman / Planning & Development

Requestor of Legislation

Climate Action Plan Steering Committee

Location, if applicable
Not applicable

Summary/Purpose

The purpose of this resolution is to approved a contract with BakerTilly to complete IRS forms required to qualify for tax credits generated
by the installation of solar photo voltaic (PV) arrays in 2024.

Background

The Common Council approved a fifth change order to the City's energy saving performance contract (ESPC) with Johnson Controls (JCI),
which included the installation of solar PV arrays on the La Crosse Center, Fire Station No. 2, and Fire Station No. 3. Along with incentives

provided by Focus on Energy and Xcel Energy, the savings generated by these projects will pay for itself over 20 years. The tax credits were
not taken into consideration when financing the project.

Fiscal Impact

$34,250 would be used to pay for the contract. When the tax credits are secured, those funds would be paid back .

Staff Recommendation

Approval - the cost of the services will be covered by the tax credit, and the remainder of the funds could help the City's implementation of
its climate action plan, saving the City and its residents money through future projects.
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@ bakertilly

Baker Tilly
Master Services Agreement




@ bakertilly

Baker Tilly Advisory Group, LP
205 N Michigan Ave

Chicago, IL 60601

tel +1 (312) 729 8000
bakertilly.com

Mitch Reynolds, Mayor

City of La Crosse, WI

400 La Crosse Street 6th Floor
La Crosse, Wisconsin 54601
United States

DELIVERED VIA E-MAIL to: Mitch Reynolds - reynolds@cityoflacrosse.org.
Dear Mr. Mitch Reynolds:

The following is a Master Services Agreement (“MSA”) for services to be provided by Baker Tilly Advisory Group, LP
("Baker Tilly" or “Consultant”) and City of La Crosse, WI (“Client” or “the Company”).

This MSA, together with the Standard Terms and Conditions (Service Contracts) attached hereto and incorporated

herein as Exhibit A (“Terms”), outlines the terms and conditions for the services we provide to the Company in the future.

Post execution of this MSA, Baker Tilly service(s) for the Company will be documented and issued as a separate
Statement of Work (“SOW?”) referencing this MSA. Each additional SOW, or addendum to this MSA, will identify the
requested project scope and approach. In the event of a conflict between the MSA and the Terms, the MSA will take
precedence.

Any addendums made will not change the terms and conditions included in this MSA. Instead, the addendums will only
provide additional details about the specific project scope, budget, timing, and deliverables of the services requested by
the Company. We will not proceed with any further work on future phases unless directed to do so to provide you with
complete project engagement control.

Any additional proposed scope(s) of work will be summarized in a separate Statement of Work, following the template
format included as Attachment A, which consists of a detailed project description and an estimate of the time and cost
associated with specific work efforts.

The professional fees provided to Company for work are based on the rate schedules established within each scope.
All information supplied in writing or orally by Company to Baker Tilly is hereby designated as "Confidential Information".

The engagement does not include an audit, review, or compilation in accordance with Generally Accepted Auditing
Standards (“GAAS”) of any financial statements. It is understood and agreed that while the Services may include advice
and recommendations, all decisions in connection with the use thereof shall be the responsibility of Client and made by
the Client. The Services performed under this Agreement 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.

This MSA 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 related to this work. If any provision of this
letter is determined to be unenforceable, all other provisions shall remain in force.
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@ bakertilly

We appreciate your willingness to engage Baker Tilly for this engagement and look forward to providing professional
services that are responsive to your objectives. If you have any questions as to the information in this engagement letter
or as to our firm in general, please do not hesitate to contact me.

Please sign below and return one copy to us for our files if this is in agreement with your understanding.

Sincerely,

Baker Tilly Advisory Group, LP

U

Robert Moczulewski
By: By:
Name: Name:
Title: Title:
Date: Date:
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Master Services Agreement

This Master Services Agreement (“MSA” or “Agreement”) effective February 16, 2025 governs the consulting services
provided by Baker Tilly Advisory Group, LP (“Baker Tilly”, “we”, “us” or “our”) for City of La Crosse, WI (“Client”) (each a
“Party,” and together the “Parties”) under various Statements of Work (“SOW”) issued hereunder (“Services”). This MSA,
together with attachments and any SOW issued hereunder, constitute the entire understanding and agreement between
Client and Baker Tilly with respect to the Services, and supersede and incorporate all prior or contemporaneous
representations, understandings or agreements, and may not be modified or amended except by an agreement in writing
signed between the parties hereto. This Agreement’s provisions shall not be deemed modified or amended by the conduct

of the Parties. If there is a conflict between this Agreement and the terms of any SOW, this Agreement shall govern.

Client acknowledges that Baker Tilly is also able to provide unrelated services, including without limitation, financial audit,
wealth management, and tax services (collectively “Out of Scope Services”). Should Client wish to engage Baker Tilly in

connection with any Out of Scope Services, the Parties shall negotiate appropriate terms and conditions for such Out of

Scope Services in separate written engagement letter(s).

Section 1. Confidentiality

With respect to this Agreement and any information supplied in connection with this Agreement and designated by the
disclosing party (the Disclosing Party) as “Confidential Information” either by marking it as “confidential” prior to disclosure
to the receiving party (the Recipient) or, if such information is disclosed orally or by inspection, then by indicating to the
Recipient that the information is confidential at the time of disclosure and confirming in writing to the Recipient, the
confidential nature of the information within ten (10) business days of such disclosure, the Recipient agrees to: (i) protect
the Confidential Information in the same manner in which it protects its confidential information of like importance, but in
no case using less than reasonable care; (ii) use the Confidential Information only to perform its obligations under this
Agreement; and (iii) reproduce Confidential Information only as required to perform its obligations under this Agreement.
This section shall not apply to information which is (A) publicly known, (B) already known to the recipient; (C) disclosed to
a third party without restriction; (D) independently developed; or (E) disclosed pursuant to legal requirement or order, or
as is required by regulations or professional standards governing the Services performed. Subject to the foregoing, Baker
Tilly may disclose Client’s Confidential Information to its subcontractors and subsidiaries.

Section 2. Deliverables

(a) Unless otherwise stated in a specific Statement of Work, subject to Baker Tilly’s rights in Baker Tilly’'s Knowledge (as
defined below), Client shall own all, intellectual property rights in the deliverables developed under the applicable
Statement of Work ("Deliverables"). Notwithstanding the foregoing, Baker Tilly will maintain all ownership right, title and
interest to all of 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 (“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 to use such
Baker Tilly Knowledge in connection with the Deliverables, and for no other purpose without the prior written consent of
Baker Tilly.

(b) The documentation for this engagement, including the workpapers, is not part of the Deliverables, 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. Baker Tilly does not retain
any original client records; so we will return such records to you at the completion of the Services rendered under this
engagement. When such records are returned to you, it is the Company’s responsibility to retain and protect its
accounting and other business records for future use, including potential review by any government or other regulatory
agencies. By your signature below, you acknowledge and agree that, upon the expiration of the documentation retention
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period, Baker Tilly shall be free to destroy our workpapers related to this engagement. If we are required by law,
regulation or professional standards to make certain documentation available to Regulators, Client hereby authorizes us
to do so.

Section 3. Acceptance

Client shall accept Deliverables which (i) substantially conform to the specifications in the Statement of Work or (ii) where
applicable, successfully complete the mutually agreed to acceptance test plan described in the Statement of Work. Client
will promptly give Baker Tilly written notification of any nonconformance of the Deliverables with such requirements
(Nonconformance) within thirty (30) days following delivery of such Deliverables, and Baker Tilly shall have a reasonable
period of time, based on the severity and complexity of the Nonconformance, to correct the Nonconformance so that the
Deliverables substantially conform to the specifications. If Client uses the Deliverable before acceptance, fails to promptly
notify Baker Tilly of any Nonconformance within such 30-day period, or delays the beginning of acceptance testing more
than five (5) business days past the agreed upon date for the start of such acceptance testing as specified or otherwise
determined under the Statement of Work, then the Deliverable shall be deemed irrevocably accepted by the Client.

Section 4. Payment Terms

The rates and billing structure for the Services will be set forth in each SOW. Baker Tilly will submit invoices per the
applicable billing structure for each SOW, due 30 days from receipt. To the extent applicable, the invoices will show our
expense charges for such items as travel, communications, purchase of data, and other similar costs. Baker Tilly, without
liability, may withhold delivery of services/Deliverables/work product and may suspend performance of its obligations
pending payment of all charges that are due and unpaid more than forty-five (45) days after receipt. Client will be
responsible for all costs of collection (including attorneys’ fees) as may be allowed by law.

Section 5. Standards of Performance

Baker Tilly shall perform its Services in conformity with the terms expressly set forth in this Agreement. Accordingly, our
Services shall be evaluated on our substantial conformance with such terms and standards. Any claim of nonconformance
(and applicability of such standards) must be clearly and convincingly shown. Client acknowledges that the Services will
involve the participation and cooperation of management and others of Client. Unless required by professional standards
or Client and Baker Tilly otherwise agree in writing, Baker Tilly shall have no responsibility to update any of its work after
its completion.

Section 6. Warranty

(a) Each party represents and warrants to the other that it has full power and authority to enter into and perform this
Agreement and any Statement of Work entered into pursuant hereto and the person signing this Agreement or such
Statement of Work on behalf of each party hereto has been properly authorized and empowered to enter into this
Agreement.

(b) Client warrants that it has the legal right and authority, and will continue to have the legal right and authority during the
term of this Agreement, to operate, configure, provide, place, install, upgrade, add, maintain and repair (and authorize
Baker Tilly to do any of the foregoing to the extent the same are included in the Services) the hardware, software and data
that comprises any of Client’s information technology system upon which or related to which Baker Tilly provides Services
under this Agreement.

(c) Baker Tilly warrants that any Services that it provides to Client under this Agreement and any Statement of Work will
be performed in accordance with generally accepted industry standards of care and competence. Client’s sole and
exclusive remedy for a breach of Baker Tilly’s warranty will be for Baker Tilly, in its sole discretion, to either: (i) use its
reasonable commercial efforts to re-perform or correct the Services, or (ii) refund the fee Client paid for the Services that
are in breach of Baker Tilly’s warranty. Client must make a claim for breach of warranty in writing within thirty (30) days of
the date that the Services that do not comply with Baker Tilly’s warranty are performed. This warranty is voided in the
event that Client makes alterations to the Services provided by Baker Tilly or to the environment in which the Services are
used (including the physical, network and systems environments) that are not authorized in writing by Baker Tilly. If Client
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does not notify Baker Tilly of a breach of Baker Tilly’s warranty during that 30-day period, Client will be deemed to have
irrevocably accepted the Services.

(d) Baker Tilly does not warrant any third-party product (each, a Product). All Products are provided to Client by Baker
Tilly “AS 1S.” Baker Tilly will, to the extent it is allowed to by its vendors, pass through any warranties and indemnifications
provided by the manufacturer of the Product. Client, recognizing that Baker Tilly is not the manufacturer of any Product,
expressly waives any claim that Client may have against Baker Tilly based upon any product liability or infringement or
alleged infringement of any patent, copyright, trade secret or other intellectual property right (each a Claim) with respect to
any Product and also waives any right to indemnification from Baker Tilly against any such Claim made against Client by
another. Client acknowledges that no employee of Baker Tilly or any other party is authorized to make any representation
or warranty on behalf of Baker Tilly that is not in this Agreement.

(e) This section 5 is Baker Tilly’s only warranty concerning the Services and any deliverable, and is made expressly in lieu
of all other warranties and representations, express or implied, including any implied warranties of merchantability,
ACCURACY, TITLE, noninfringement or fithess for a particular purpose, or otherwise.

Section 7. Limitation on Damages and Indemnification

(a) The liability (including attorney’s fees and all other costs) of Baker Tilly and its present or former partners, principals,
agents or employees related to any claim for damages relating to the Services performed under this Agreement shall not
exceed the fees paid to Baker Tilly for the portion of the work under the SOW to which the claim relates, except to the
extent finally determined to have resulted from the willful misconduct or fraudulent behavior of Baker Tilly relating to such
Services. This limitation of liability is intended to apply to the full extent allowed by law, regardless of the grounds or
nature of any claim asserted, including the negligence of either party. Additionally, in no event shall either party be liable
for any lost profits, lost business opportunity, lost data, consequential, special, incidental, exemplary or punitive damages,
delays, interruptions or viruses arising out of or related to this Agreement even if the other party has been advised of the
possibility of such damages.

(b) As Baker Tilly is performing the Services solely for the benefit of Client, Client will indemnify Baker Tilly, its
subsidiaries and their present or former partners, principals, employees, officers and agents against all costs, fees,
expenses, damages and liabilities (including attorneys’ fees and all defense costs) associated with any third-party claim,
relating to or arising as a result of the Services, Client’s use of the Deliverables, or this Agreement.

(c) 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 or its personnel as witnesses with respect to its Services rendered
for the Client, so long as Baker Tilly is not a party to the proceeding in which the information is sought, Client will
reimburse Baker Tilly for its professional time and expenses, as well as the fees and legal expenses, incurred in
responding to such a request.

(d) Because of the importance of the information that Client provides to Baker Tilly with respect to Baker Tilly’s ability to
perform the Services, Client hereby releases Baker Tilly and its present and former partners, principals, agents and
employees from any liability, damages, fees, expenses and costs, including attorney's fees, relating to the Services, that
arise from or relate to any information, including representations by management, provided by Client, its personnel or
agents, that is not complete, accurate or current, whether or not management knew or should have known that such
information was not complete, accurate or current.

(e) Each party recognizes and agrees that the warranty disclaimers and liability and remedy limitations in this Agreement
are material bargained for bases of this Agreement and that they have been taken into account and reflected in
determining the consideration to be given by each party under this Agreement and in the decision by each party to enter
into this Agreement.

(f) The terms of this Section 6 shall apply regardless of the nature of any claim asserted (including, but not limited to,
contract, tort or any form of negligence, whether of Client, Baker Tilly or others), but these Terms shall not apply to the
extent finally determined to be contrary to the applicable law or regulation. These Terms shall also continue to apply after
any termination of this Agreement.
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(g) Client accepts and acknowledges that any legal proceedings arising from or in conjunction with the Services provided
under this Agreement must be commenced within twelve (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 or any other statutes of limitations or
repose.

Section 8. Personnel

During the term of this Agreement, and for a period of six (6) months following the expiration or termination thereof,
neither party will actively solicit the employment of the personnel of the other party involved directly with providing
Services hereunder. Both parties acknowledge that the fee for hiring personnel from the other party, during the project
term and within six months following completion, will be a fee equal to the hired person’s annual salary at the time of the
violation so as to reimburse the party for the costs of hiring and training a replacement.

Section 9. Data Privacy and Security

(a) To the extent the Services require Baker Tilly to receive personal data or personal information from Client, Baker Tilly
may process, and engage subcontractors to assist with processing, any personal data or personal information, as those
terms are defined in applicable privacy laws. Baker Tilly’s processing shall be in accordance with the requirements of the
applicable privacy laws relevant to the processing in providing Services hereunder, including Services performed to meet
the business purposes of the Client, such as Baker Tilly’s tax, advisory, and other consulting services. Applicable privacy
laws may include any local, state, federal or international laws, standards, guidelines, policies or regulations governing the
collection, use, disclosure, sharing or other processing of personal data or personal information with which Baker Tilly or
its Clients must comply. Such privacy laws may include (i) the EU General Data Protection Regulation 2016/679 (GDPR);
(ii) the California Consumer Privacy Act of 2018 (CCPA); and/or (iii) other laws regulating marketing communications,
requiring security breach notification, imposing minimum security requirements, requiring the secure disposal of records,
and other similar requirements applicable to the processing of personal data or personal information. Baker Tilly is acting
as a Service Provider/Data Processor, as those terms are defined respectively under the CCPA/GDPR, in relation to
Client personal data and personal information. As a Service Provider/Data Processor processing personal data or
personal information on behalf of Client, Baker Tilly shall, unless otherwise permitted by applicable privacy law, (a) follow
Client instructions; (b) not sell personal data or personal information collected from the Client or share the personal data
or personal information for purposes of targeted advertising; (c) process personal data or personal information solely for
purposes related to the Client's engagement and not for Baker Tilly’s own commercial purposes; and (d) cooperate with
and provide reasonable assistance to Client to ensure compliance with applicable privacy laws. Client is responsible for
notifying Baker Tilly of any applicable privacy laws the personal data or personal information provided to Baker Tilly is
subject to, and Client represents and warrants it has all necessary authority (including any legally required consent from
individuals) to transfer such information and authorize Baker Tilly to process such information in connection with the
Services described herein. Client further understands Baker Tilly US, LLP and Baker Tilly Advisory Group, LP may co-
process Client data as necessary to perform the Services, pursuant to the alternative practice structure in place between
the two entities. Baker Tilly is responsible for notifying Client if Baker Tilly becomes aware that it can no longer comply
with any applicable privacy law and, upon such notice, shall permit Client to take reasonable and appropriate steps to
remediate personal data or personal information processing.

(b) Client agrees that Baker Tilly has the right to utilize Client data to improve internal processes and procedures and to
generate aggregated/de-identified data from the data provided by Client to be used for Baker Tilly business purposes and
with the outputs owned by Baker Tilly. For clarity, Baker Tilly will only disclose aggregated/de-identified data in a form that
does not identify Client, Client employees, or any other individual or business entity and that is stripped of all persistent
identifiers. Client is not responsible for Baker Tilly’s use of aggregated/de-identified data.

(c) Baker Tilly has established information security related operational requirements that support the achievement of our
information security commitments, relevant information security related laws and regulations, and other information
security related system requirements. Such requirements are communicated in Baker Tilly’s policies and procedures,
system design documentation, and contracts with customers. Information security policies have been implemented that
define our approach to how systems and data are protected. Client is responsible for providing timely written notification to
Baker Tilly of any additions, changes or removals of access for Client personnel to Baker Tilly provided systems or
applications. If Client becomes aware of any known or suspected information security or privacy related incidents or
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breaches related to this Agreement, Client should timely notify Baker Tilly via email at
dataprotectionofficer@bakertilly.com.

Section 10. Termination

(a) This Agreement may be terminated at any time by either party upon written notice to the other. However, upon
termination of this Agreement, this Agreement will continue to remain in effect with respect to any Statement(s) of Work
already issued at the time of such termination, until such Statements of Work are themselves either terminated or the
performance thereunder is completed.

(b) This Agreement and all Statements of Work may be terminated by either party effective immediately and without
notice, upon: (i) the dissolution, termination of existence, liquidation or insolvency of the other party, (ii) the appointment of
a custodian or receiver for the other party, (iii) the institution by or against the other party of any proceeding under the
United States Bankruptcy Code or any other foreign, federal or state bankruptcy, receivership, insolvency or other similar
law affecting the rights of creditors generally, or (iv) the making by the other party of any assignment for the benefit of
creditors.

(c) Client shall pay Baker Tilly for all Services rendered and expenses incurred as of the date of termination, and shall
reimburse Baker Tilly for all reasonable costs associated with any termination. In the event that collection procedures are
required, the Company agrees to be responsible for all expenses of collection including related attorneys’ fees.

(d) Any rights and duties of the parties that by their nature extend beyond the expiration or termination of this Agreement,
including but not limited to, limitation of liability, confidentiality, ownership of work product, and survival of obligations, any
accrued rights to payment and remedies for breach of this Agreement shall survive the expiration or termination of this
Agreement or any Statement of Work.

Section 11. Dispute Resolution

(a) Except for disputes related to 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 Agreement as to the existence,
construction, validity, interpretation or meaning, performance, nonperformance, enforcement, operation, breach,
continuation or termination of this Agreement shall be resolved as set forth in this Section using the following procedure:
In the unlikely event that differences concerning the Services or fees should arise that are not resolved by mutual
agreement, both parties agree to attempt in good faith to settle 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 expenses of the mediator shall be shared equally by the parties. If the dispute is not resolved
by mediation, then the parties agree that the dispute or claim shall be settled by binding arbitration. The arbitration
proceeding shall take place in the city in which the Baker Tilly office providing the relevant Services is located, unless the
parties mutually agree to a different location. The proceeding shall be governed by the provisions of the Federal
Arbitration Act (FAA) and will proceed in accordance with the then current Arbitration Rules for Professional Accounting
and Related Disputes of the AAA, except that no prehearing discovery shall be permitted unless specifically authorized by
the arbitrator. The arbitrator will be selected from Judicate West, AAA, JAMS, the Center for Public Resources, or any
other internationally or nationally-recognized organization mutually agreed upon by the parties. Potential arbitrator names
will be exchanged within 15 days of the parties’ agreement to settle the dispute or claim by binding arbitration, and
arbitration will thereafter proceed expeditiously. Any issue concerning the extent to which any dispute is subject to
arbitration, or concerning the applicability, interpretation or enforceability of any of these procedures, shall be governed by
the FAA and resolved by the arbitrators. The arbitration will be conducted before a single arbitrator, experienced in
accounting and auditing matters. The arbitrator shall have no authority to award nonmonetary or equitable relief and will
not have the right to award punitive damages or statutory awards. Furthermore, in no event shall the arbitrator have power
to make an award that would be inconsistent with the Engagement Letter or any amount that could not be made or
imposed by a court deciding the matter in the same jurisdiction. The award of the arbitration shall be in writing and shall
be accompanied by a well reasoned opinion. The award issued by the arbitrator may be confirmed in a judgment by any
federal or state court of competent jurisdiction. Discovery shall be permitted in arbitration only to the extent, if any,
expressly authorized by the arbitrator(s) upon a showing of substantial need. Each party shall be responsible for their own
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costs associated with the arbitration, except that the costs of the arbitrator shall be equally divided by the parties. Both
parties agree and acknowledge that they are each giving up the right to have any dispute heard in a court of law before a
judge and a jury, as well as any appeal. The arbitration proceeding and all information disclosed during the arbitration
shall be maintained as confidential, except as may be required for disclosure to professional or regulatory bodies or in a
related confidential arbitration. The arbitrator(s) shall apply the limitations period that would be applied by a court deciding
the matter in the same jurisdiction, including the contractual limitations set forth in this Engagement Letter, and shall have
no power to decide the dispute in any manner not consistent with such limitations period. The arbitrator(s) shall be
empowered to interpret the applicable statutes of limitations.

(b) Because a breach of any the provisions of this Agreement concerning confidentiality or intellectual property rights will
irreparably harm the nonbreaching party, Client and Baker Tilly agree that if a party breaches any of its obligations
thereunder, the nonbreaching party shall, without limiting its other rights or remedies, be entitled to seek equitable relief
(including, but not limited to, injunctive relief) to enforce its rights thereunder, including without limitation protection of its
proprietary rights. The parties agree that the parties need not invoke the mediation procedures set forth in this section in
order to seek injunctive or declaratory relief.

Section 12. Force Majeure

In the event that either party is prevented from performing, or is unable to perform, any of its obligations under this
Agreement due to any act of God, fire, casualty, flood, war, strike, lock out, failure of public utilities, injunction or any act,
exercise, assertion or requirement of any governmental authority, epidemic, destruction of production facilities,
insurrection, inability to obtain labor, materials, equipment, transportation or energy sufficient to meet needs, or any other
cause beyond the reasonable control of the party invoking this provision (Force Majeure Event), and if such party shall
have used reasonable efforts to avoid such occurrence and minimize its duration and has given prompt written notice to
the other party, then the affected party’s failure to perform shall be excused and the period of performance shall be
deemed extended to reflect such delay as agreed upon by the parties.

Section 13. Taxes

Baker Tilly’s fees are exclusive of any federal, national, regional, state, provincial or local taxes, including any VAT or
other withholdings, imposed on this transaction, the fees, or on Client’s use of the Services or possession of the
Deliverable (individually or collectively, the Taxes). All applicable Taxes shall be paid by Client without deduction from any
fees owed by Client to Baker Tilly. In the event Client fails to pay any Taxes when due, Client shall defend, indemnify, and
hold harmless Baker Tilly, its officers, agents, employees and consultants from and against any and all fines, penalties,
damages, costs (including, but not limited to, claims, liabilities or losses arising from or related to such failure by Client)
and will pay any and all damages, as well as all costs, including, but not limited to, mediation and arbitration fees and
expenses as well as attorneys’ fees, associated with Client’s breach of this Section 12.

Section 14. Notices

Any notice or communication required or permitted under this Agreement or any Statement of Work shall be in writing and
shall be deemed received (i) on the date personally delivered; or (ii) the date of confirmed receipt if sent by Federal
Express, DHL, UPS or any other reputable carrier service, to applicable party (sending it to the attention of the title of the
person signing this Agreement) at the address specified on the signature page of this Agreement or such other address
as either party may from time to time designate to the other using this procedure.

Section 15. Miscellaneous

(a) This Agreement and any Statement(s) of Work constitute the entire agreement between Baker Tilly and Client with
respect to the subject matter hereof and supersede all prior agreements, promises, understandings and negotiations,
whether written or oral, regarding the subject matter hereof. No terms in any Client purchase order that are different from,
or additional to, the terms of this Agreement will be accorded any legal effect and are specifically hereby objected to by
Baker Tilly. This Agreement and any Statement of Work cannot be amended unless in writing and signed by duly
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authorized representatives of each party. Headings in this Agreement are included for convenience only and are not to be
used to construe or interpret this Agreement.

(b) In the event that any provision of this Agreement or any Statement of Work is held by a court of competent jurisdiction
to be unenforceable because it is invalid or in conflict with any law of any relevant jurisdiction, the validity of the remaining
provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the
Agreement or such 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 to the intention of the parties underlying the invalid or unenforceable provision. If the Services should
become subject to the independence rules of the U.S. Securities and Exchange Commission with respect to Client, such
that any provision of this Agreement would impair Baker Tilly’s independence under its rules, such provision(s) shall be of
no effect.

(c) Neither this Agreement, any Statement of Work, any claims nor any rights or licenses granted hereunder may be
assigned, delegated or subcontracted by Client without the written consent of Baker Tilly. Baker Tilly may assign and
transfer this Agreement and any Statement of Work to any successor that acquires all or substantially all of the business
or assets of Baker Tilly by way of merger, consolidation, other business reorganization, or the sale of interests or assets.

(d) The validity, construction and enforcement of this Agreement shall be determined in accordance with the laws of the
State of Wisconsin, without reference to its conflicts of laws principles, and any action (whether by arbitration or in
court) arising under this Agreement shall be brought exclusively in the State of Wisconsin. Both parties consent to the
personal jurisdiction of the state and federal courts located in La Crosse County, Wisconsin.

(e) The parties hereto are independent contractors. Nothing herein shall be deemed to constitute either party as the
representative, agent, partner or joint venture of the other. Baker Tilly shall have no authority to bind Client to any third-
party agreement. Though the Services may include Baker Tilly’s advice and recommendations, all decisions regarding the
implementation of such advice or recommendations shall be the responsibility of, and made by, Client.

(f) The failure of either party at any time to enforce any of the provisions of this Agreement or a Statement of Work will in
no way be construed as a waiver of such provisions and will not affect the right of party thereafter to enforce each and
every provision thereof in accordance with its terms.

(g) Client acknowledges that: (i) Baker Tilly and Client may correspond or convey documentation via Internet e-mail
unless Client expressly requests otherwise, (ii) neither party has control over the performance, reliability, availability or
security of Internet e-mail, and (iii) Baker Tilly shall not be liable for any loss, damage, expense, harm or inconvenience
resulting from the loss, delay, interception, corruption or alteration of any Internet e-mail.

(h) Except to the extent expressly provided to the contrary, no third-party beneficiaries are intended under this Agreement.

(i) The Services performed under this Agreement 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.

(j) Baker Tilly US, LLP and Baker Tilly Advisory Group, LP and its subsidiary entities provide professional services through
an alternative practice structure in accordance with the AICPA Code of Professional Conduct and applicable laws,
regulations and professional standards. Baker Tilly US, LLP is a licensed independent CPA firm that provides attest
services to clients. Baker Tilly Advisory Group, LP and its subsidiary entities provide tax and business advisory services to
their clients. Baker Tilly Advisory Group, LP and its subsidiary entities are not licensed CPA firms. Baker Tilly Advisory
Group, LP and its subsidiaries and Baker Tilly US, LLP are independent members of Baker Tilly International. Baker Tilly
International Limited is an English company. Baker Tilly International provides no professional services to clients. Each
member firm is a separate and independent 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 each other’s acts or
omissions. The name Baker Tilly and its associated logo is used under license from Baker Tilly International Limited.
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Acknowledgement

The Parties’ authorized representatives have executed this Agreement as of the date(s) set forth below. The Parties
represent that they have read and understood this Agreement and agree to be bound by it.

By: By:
Name: Name:
Title: Title:
Date: Date:

Page 8 of 8

23



@ pakertilly

Exhibit A: Standard Terms and Conditions (Services Contracts)

24



STANDARD TERMS AND CONDITIONS (Service Contracts)

25



1. DEFINITIONS. In this section “Contracting Party” shall mean any party that is
entering into this Agreement with the City of La Crosse. “La Crosse” shall mean the City of
La Crosse. These definitions shall apply only to this document titled “Standard Terms and
Conditions (Service Contracts)” and shall not replace, modify or supersede any definitions
used in other sections of this Agreement.

2. STANDARD OF PERFORMANCE. Contracting Party agrees that the performance
of the services, pursuant to the terms and conditions of this Agreement, shall be
performed in a manner at least equal to the degree of care and skill ordinarily exercised by
members of the same professions currently practicing under similar circumstances
providing like services. Contracting Party agrees to abide by all applicable federal, state
and local laws, regulations and ordinances, and all provisions of this Agreement.

3. FULLY QUALIFIED. Contracting Party represents that all personnel engaged in the
performance of the services set forth in this Agreement shall be fully qualified and shall be
authorized or permitted under all applicable state and local laws and any other applicable
laws or regulations to perform the services.

4. SCOPE OF SERVICES. Contracting Party is required to perform, do and carryout
in a satisfactory, timely, and professional manner the services set forth in this Agreement.
The Contracting Party is required to furnish all services and labor necessary as indicated
in, and reasonably inferable from, this Agreement, including without limitation materials,
equipment, supplies, and incidentals. The scope of services to be performed shall include,
without limitation, those services set forth in this Agreement. La Crosse may from time to
time request the Contracting Party to perform additional services which are not set forth in
this Agreement. In the event that such a request is made, the performance of such
services shall be subject to the terms, conditions and contingencies set forth in this
Agreement.

5. CHANGE OF SCOPE. The scope of service set forth in this Agreement is based on
facts known at the time of the execution of this Agreement. The scope of service may not
be fully definable during initial phases, and as the project progresses, facts discovered
may indicate that the scope must be redefined. Contracting Party agrees to make any and
all changes, furnish necessary materials, and perform the work that La Crosse may
require, without nullifying this Agreement, at a reasonable addition to, or reduction from,
the total cost of the project. Under no circumstances shall Contracting Party make any
changes, either as additions or deductions, without the written consent of La Crosse, and
La Crosse shall not pay any extra charges made by Contracting Party that have not been
agreed upon in advance in writing. Disputed work shall be performed as ordered in writing
by La Crosse, and the proper cost or credit breakdowns therefor shall be submitted
without delay by Contracting Party to La Crosse.

6. COMPENSATION. Contracting Party will be compensated by La Crosse for the
services provided under this Agreement and subject to the terms, conditions and
contingences set forth herein. Payments to Contracting Party for services rendered under
this Agreement will be based on itemized invoices submitted on a monthly basis by the
Contracting Party to La Crosse. These invoices must be itemized to identify labor costs
and the Contracting Party’s direct expenses, including subcontractor and supplier costs. In
addition, such invoices shall show the hours worked by the Contracting Party’s staff and
the amount of work completed as a percentage of the work to be performed. The final
payment of the balance due the Contracting Party for the completed service shall not be
made until La Crosse, in its sole discretion, determines the work is complete and accepts
the services performed by the Contracting Party under this Agreement.

7. TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING.
Personal income tax payments, social security contributions, insurance and all other
governmental reporting and contributions required as a consequence of the Contracting
Party receiving payment under this Agreement shall be the sole responsibility of the
Contracting Party.

8. TERMINATION FOR CAUSE. If, through any cause, the Contracting Party shall fail
to fulfill in a timely and proper manner its material obligations under this Agreement, or if
the Contracting Party shall violate any of the material covenants, agreements, or
stipulations of this Agreement, La Crosse shall thereupon have the right to terminate this
Agreement by giving written notice to the Contracting Party of such termination and
specifying the effective date. In such event, all finished documents, data, studies,
surveys, drawings, maps, models, photographs, reports or other material related to the
services performed by the Contracting Party under this Agreement for which
compensation has been made or may be agreed to be made shall, at the option of La
Crosse, be provided to La Crosse.

9. TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement
for convenience at any time and for any reason by giving written notice to the Contracting
Party of such termination and specifying the effective date. If this Agreement is
terminated by La Crosse pursuant to this provision, Contracting Party will be paid an
amount which bears the same ratio to the total compensation as the services actually
and satisfactorily performed bear to the total services of the Contracting Party covered
by this Agreement, less payments for such services as were previously made.

10.  SAFETY. Unless specifically included as a service to be provided under this
Agreement, La Crosse specifically disclaims any authority or responsibility for general job
site safety, or the safety of persons or property.

11. DELAYS. If performance of Contracting Party’s obligations under this Agreement is
delayed through no fault of Contracting Party, as determined by La Crosse in its sole
discretion, Contracting Party shall be entitled to a reasonable extension of time as
proposed by Contracting Party and as accepted or amended by La Crosse in its sole
discretion. If performance of La Crosse’s obligations is delayed through no fault of La
Crosse, as determined by La Crosse in its sole discretion, La Crosse shall be entitled to
an extension of time equal to the delay.

12.  USE OF LA CROSSE PROPERTY. Any property belonging to La Crosse being
provided for use by Contracting Party shall be used in a responsible manner and only for
the purposes provided in this Agreement. No changes, alterations or additions shall be
made to the property unless otherwise authorized by this Agreement.

13.  INSURANCE. Unless otherwise specified in this Agreement, Contracting Party
shall, at its sole expense, maintain in effect at all times during the Agreement, insurance
coverage with limits not less than those set forth below with insurers and under forms of
policies set forth below.

a.  Worker's Compensation and Employers Liability Insurance. Contracting Party shall
cover or insure under the applicable labor laws relating to worker's compensation
insurance, all of their employees in accordance with the laws of the State of Wisconsin.
Contracting Party shall provide statutory coverage for work related injuries and employer's
liability insurance with limits of at least for employer’s liability of one hundred thousand
dollars ($100,000.00) per each accident, one hundred thousand dollars ($100,000.00) per
each employee and five hundred thousand dollars ($500,000.00) total policy limit.

b.  Commercial General Liability and Automobile Liability Insurance. Contracting Party
shall provide and maintain the following commercial general liability and automobile
liability insurance:

i. Contracting Party shall maintain limits no less than the following:

1. General Liability. O ne million dollars ($1,000,000.00) per occurrence
($2,000,000.00 general aggregate if applicable) for bodily injury,
personal injury and property damage.

2. Automobile Liability. O ne million dollars ($1,000,000.00) for bodily
injury and property damage per occurrence covering all vehicles to be
used in relationship to the Agreement.

3. Umbrella Liability. Tw o million dollars ($2,000,000.00) following form
excess of the primary General Liability, Automobile Liability and
Employers Liability Coverage. Coverage is to duplicate the
requirements as set forth herein.

c.  Professional Liability Insurance. When Contracting Party renders professional
services to La Crosse under the Agreement, Contracting Party shall provide and maintain
one million dollars ($1,000,000.00) of professional liability insurance. If such policy is a
“claims made” policy, all renewals thereof during the life of the Agreement shall include
“prior acts coverage” covering at all times all claims made with respect to Contracting
Party’s work performed under the Agreement. This Professional Liability coverage must
be kept in force for a period of six (6) years after the services have been accepted by the
La Crosse.

d.  Required Provisions. The general liability and automobile liability policies are to
contain, or be endorsed to contain, the following provisions:

i. La Crosse is to be given additional insured status Except for the workers’
compensation policy and Umbrella policy, each insurance policy shall contain
a waiver of subrogation endorsement in favor of La Crosse.

i For any claims related to this Agreement, Contracting Party’s insurance shall
be primary insurance with respect to La Crosse, its elected and appointed
officials, officers, employees or authorized representatives or volunteers. Any
insurance, self-insurance, or other coverage maintained by La Crosse, its
elected and appointed officers, officials, employees or authorized
representatives or volunteers shall not contribute to the primary insurance.

. Any failure to comply with reporting or other provisions of the policies including
breaches of warranties shall not affect coverage provided to La Crosse, its
elected and appointed officers, employees or authorized representatives or
volunteers.

iv. Contracting Party agrees to give La Crosse at least thirty (30) days’ notice of
any change in policies.

V. All of the insurance shall be provided on policy forms and through companies
satisfactory to La Crosse, and shall have a minimum AM Best's rating of A-
VI

Evidence of Insurance. Prior to execution of the Agreement, Contracting Party shall

fiI.e with La Crosse a certificate of insurance (Accord Form 25-S or equivalent) signed by the
insurer’s representative evidencing the coverage required by this Agreement. Such evidence
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shall include an additional insured endorsement signed by the insurer's representative for
general liability and auto liability.
f Sub-Contractor. In the event that Contracting Party employ other contractors (sub-
contractors) as part of this Agreement, it shall be the Contracting Party’s responsibility to
require and confirm that each sub-contractor meets the minimum insurance requirements
specified above.

14.  INDEMNIFICATION. To the fullest extent allowable by law, Contracting Party
hereby indemnifies and shall defend and hold harmless, at Contracting Party’s expense,
La Crosse, its elected and appointed officials, committee members, officers, employees,
authorized representatives and volunteers, from and against any third-party suits, actions,
legal or administrative proceedings, claims, demands, damages, liabilities, losses, interest,
reasonable attorney (including, without limitation, in-house counsel legal fees) to the
extent finally determined to have been caused by reason of any willful act or omission,
fraud, or gross negligence of Contracting Party, or of anyone acting under its direction or
control or on its behalf in connection with or incident to the performance of this Agreement.
Contracting

Party’s aforesaid indemnity and hold harmless agreement shall not be applicable to any
liability caused by the willful misconduct of La Crosse, its elected and appointed officials,
officers, employees or authorized representatives or volunteers. Contracting Party’s
obligation to indemnify will be subject to the limitation of liability agreed by the parties.

Nothing in this Agreement is intended or shall be construed to be a waiver or estoppel of
La Crosse or its insurer (or otherwise affect or alter their ability) to rely upon the
limitations, defenses and immunities contained within Wis. Stat. §§ 345.05 and 893.80, or
other applicable law. To the extent that indemnification is available and enforceable
against La Crosse, (a) La Crosse or its insurer shall not be liable in indemnity,
contribution, or otherwise for an amount greater than the limits of liability of municipal
claims established by applicable Wisconsin or federal law; and (b) La Crosse’s obligations
under this Agreement are further conditioned upon the following: (i) the indemnified party
shall promptly notify La Crosse in writing of any such claims, demands, liabilities,
damages, costs and expenses; (i) La Crosse shall have sole control of, and the
indemnified party shall reasonably cooperate in all respects, in the defense of the claims,
demands, liabilities, damages, costs and expenses and all related settlement
negotiations; and (jii) the indemnified party shall not make any admission or disclosure or
otherwise take any action prejudicial to La Crosse except as required by law. Neither party
shall be liable for indirect, special, exemplary, consequential or incidental damages,
including, without limitation, any damages for lost profits, revenue or business
interruption. The parties represent that, as of the effective date, neither party has any
notice or knowledge of any claims, demands, liabilities, damages, costs and expenses
asserted or threatened by any third party with respect to the matters contemplated in this
Agreement.

This indemnity provision shall survive the termination or expiration of this Agreement.

15.  NO PERSONAL LIABILITY. Under no circumstances shall any trustee, officer,
official, commissioner, director, member, partner or employee of La Crosse have any
personal liability arising out of this Agreement, and Contracting Party shall not seek or
claim any such personal liability.

16. TIMELINESS OF CLAIMS. All causes of action against a party arising out of or
relating to this Agreement shall expire unless brought within one (1) year of the date of the
first date of performance or breach which, in whole or in part, gives rise to the claim.

17. INDEPENDENT CONTRACTORS. The parties, their employees, agents,
volunteers, and representative shall be deemed independent contractors of each other
and shall in no way be deemed as a result of this Agreement to be employees of the other.
The parties, their employees, agents, volunteers, and representatives are not entitled to
any of the benefits that the other provides for its employees. The parties shall not be
considered joint agents, joint venturers, or partners.

18. GOVERNING LAW. This Agreement and all questions and issues arising in
connection herewith shall be governed by and construed in accordance with the laws of
the State of Wisconsin. Venue for any action arising out of or in any way related to this
Agreement shall be exclusively in La Crosse County, Wisconsin. Each party waives its
right to challenge venue.

19.  JURY TRIAL WAIVER. The parties hereby waive their respective rights to a jury
trial on any claim or cause of action based upon or arising from or otherwise related to this
Agreement. This waiver of right to trial by jury is given knowingly and voluntarily by the
parties and is intended to encompass individually each instance and each issue as to
which the right to a trial by jury would otherwise accrue. Each party is hereby authorized to
file a copy of this section in any proceeding as conclusive evidence of this waiver by the
other party.

20. NOTIFICATION. Each party shall:

(1) As soon as possible and in any event within a reasonable period of time after the
occurrence of any event of default by the at-faulty party, notify the other party in writing of
such default and set forth the details thereof and the action which is being taken or
proposed to be taken by the at-fault Party to cure or mitigate the default.

(2) Promptly notify the other party of the commencement of any litigation or
administrative proceeding that would cause any representation and warranty of the at-
fault Party contained in this Agreement to be untrue.

(3) Reserved.
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21.  SEVERABILITY. The provisions of this Agreement are severable. If any provision
or part of this Agreement or the application thereof to any person or circumstance shall be
held by a court of competent jurisdiction to be invalid or unconstitutional for any reason,
the remainder of this Agreement and the application of such provision or part thereof to
other persons or circumstances shall not be affected thereby.

22. Reserved.

23. NO WAIVER. The failure of any party to insist, in any one or more instance, upon
performance of any of the terms, covenants, or conditions of this Agreement shall not be
construed as a waiver, or relinquishment of the future performance of any such term,
covenant, or condition by any other party hereto but the obligation of such other party with
respect to such future performance shall continue in full force and effect.

24. Reserved.

25. CONFLICTS OF INTEREST. Contracting Party covenants that it presently has no
interest and shall not acquire any interest, direct or indirect, which would conflict in any
manner or degree with the performance of its services hereunder. Contracting Party
further covenants that in the performance of this Agreement no person having any
conflicting interest shall be employed. Any interest on the part of Contracting Party or its
employee must be disclosed to La Crosse

26. NON-DISCRIMINATION. Pursuant to law, it is unlawful and Contracting Party
agrees not to willfully refuse to employ, to discharge, or to discriminate against any person
otherwise qualified because of race, color, religion, sex, sexual orientation, age, disability,
national origin or ancestry, lawful source of income, marital status, creed, or familial
status; not to discriminate for the same reason in regard to tenure, terms, or conditions of
employment, not to deny promotion or increase in compensation solely for these reasons;
not to adopt or enforce any employment policy which discriminates between employees on
account of race, color, religion, sex, creed, age, disability, national origin or ancestry,
lawful source of income, marital status or familial status; not to seek such information as to
any employee as a condition of employment; not to penalize any employee or discriminate
in the selection of personnel for training, solely on the basis of race, color, religion, sex,
sexual orientation, age, disability, national origin or ancestry, lawful source of income,
marital status, creed or familial status.

Contracting Party shall include or cause to be included in each subcontract covering any
of the services to be performed under this Agreement a provision similar to the above
paragraph, together with a clause requiring such insertion in further subcontracts that may
in turn be made.

27. POLITICAL ACTIVITIES. Contracting Party shall not engage in any political
activities within the City of La Crosse while in performance of any and all services and
work under this Agreement.

28. GOVERNMENTAL APPROVALS. Contracting Party acknowledges that various of
the specific undertakings of La Crosse described in this Agreement may require approvals
from the City of La Crosse Council, City of La Crosse bodies, and/or other public bodies,
some of which may require public hearings and other legal proceedings as conditions
precedent thereto. Contracting Party further acknowledges that this Agreement is subject
to appropriation by the La Crosse Common Council. La Crosse’s obligation to perform
under this Agreement is conditioned upon obtaining all such approvals in the manner
required by law. La Crosse cannot assure that all such approvals will be obtained,
however, it agrees to use good faith efforts to obtain such approvals on a timely basis.

29. AMENDMENT. This Agreement shall be amended only by formal written
supplementary amendment. No oral amendment of this Agreement shall be given any
effect. All amendments to this Agreement shall be in writing executed by both parties.

30. IMPLEMENTATION SCHEDULE AND TIME OF THE ESSENCE. Any and all
phases and schedules which are the subject of approvals, or as set forth herein, shall be
govemed by the principle that time is of the essence, and modification or deviation from
such schedules shall occur only upon approval of La Crosse. The Mayor, or in the
Mayor's absence, the Council President, shall have the ability to postpone any deadline
listed herein, up to a maximum of ninety (90) days.

31. TIME COMPUTATION. Any period of time described in this Agreement by
reference to a number of days includes Saturdays, Sundays, and any state or national
holidays. Any period of time described in this Agreement by reference to a number of
business days does not include Saturdays, Sundays or any state or national holidays. If
the date or last date to perform any act or to give any notices is a Saturday, Sunday or
state or national holiday, that act or notice may be timely performed or given on the next
succeeding day which is not a Saturday, Sunday or state or national holiday.

32.  NOTICES. Any notice, demand, certificate or other communication under this

Agreement shall be given in writing and deemed effective: a) when personally delivered;
b) three (3) days after deposit within the United States Postal Service, postage prepaid,
certified, return receipt requested; or c) one (1) business day after deposit with a nationally
recognized overnight courier service, addressed by name and to the party or person
intended as follows:

To the City: Attn. City Clerk Copyto:  Attn. City Attomey
City of La Crosse City of La Crosse
400 La Crosse Street 400 La Crosse Street

La Crosse, WI 54601 La Crosse, WI 54601
Contracting party shall identify in writing and provide to La Crosse the contact person and
address for notices under this Agreement.

33. INCORPORTION OF PROCEEDINGS AND EXHIBITS. All motions adopted,

approvals granted, minutes documenting such motions and approvals, and plans and
specifications submitted in conjunction with any and all approvals as granted by La
Crosse, including but not limited to adopted or approved plans or specifications on file with
La Crosse, and further including but not limited to all exhibits as referenced herein, are
incorporated by reference herein and are deemed to be the contractual obligation of
Contracting Party whether or not herein enumerated.

34. ACCESS TO RECORDS. Contracting Party, at its sole expense, shall maintain
books, records, documents and other evidence pertinent to this Agreement in accordance
with accepted applicable professional practices. La Crosse, or any of its duly authorized
representatives, shall have access, at no cost to La Crosse, to such records, documents,
papers or any records, including electronic, of Contracting Party which are pertinent to the
invoicing and billing under this Agreement, for the purpose of substantiating invoiced
amounts or bills.

35.  PUBLIC RECORDS LAW. Contracting Party understands and acknowledges that La
Crosse is subject to the Public Records Law of the State of Wisconsin. As such,
Contracting Party agrees to retain all records as defined by Wisconsin Statute § 19.32(2)
applicable to this Agreement for a period of not less than seven (7) years after the
termination or expiration of this Agreement. Contracting Party agrees to assist La Crosse
in complying with any public records request that La Crosse receives pertaining to this
Agreement. In the event that Contracting Party decides not to retain its records for a
period of seven (7) years, then it shall provide written notice to La Crosse whereupon La
Crosse shall take custody of said records assuming such records are not already
maintained by La Crosse. This provision shall survive the termination of this Agreement.

36. CONSTRUCTION. This Agreement shall be construed without regard to any
presumption or rule requiring construction against the party causing such instrument to be
drafted. This agreement shall be deemed to have been drafted by the parties of equal
bargaining strength. The captions appearing at the first of each numbered section of this
Agreement are inserted and included solely for convenience but shall never be considered
or given any effect in construing this Agreement with the duties, obligations, or liabilities of
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the respective hereto or in ascertaining intent, if any questions of intent should arise. All
terms and words used in this Agreement, whether singular or plural and regardless of the
gender thereof, shall be deemed to include any other number and any other gender as the
context may require.

37. NO THIRD-PARTY BENEFICIARY. Nothing contained in this Agreement, nor the
performance of the parties hereunder, is intended to benefit, nor shall inure to the benefit
of, any third party.

38. COMPLIANCE WITH LAW. The parties shall comply in all material respects with
any and all applicable federal, state and local laws, regulations and ordinances.

39. FORCE MAJEURE. La Crosse shall not be responsible to Contracting Party for any
resulting losses and it shall not be a default hereunder if the fulfillment of any of the terms
of this Agreement is delayed or prevented by revolutions or other civil disorders, wars,
acts of enemies, strikes, fires, floods, acts of God, adverse weather conditions, legally
required environmental remedial actions, industry-wide shortage of materials, or by any
other cause not within the control of the party whose performance was interfered with, and
which exercise of reasonable diligence, such party is unable to prevent, whether of the
class of causes hereinabove enumerated or not, and the time for performance shall be
extended by the period of delay occasioned by any such cause.

40. GOOD STANDING. Contracting Party affirms that it is a company duly formed and
validly existing and in good standing under the laws of its state of incorporation and has
the power and all necessary licenses, permits and franchises to own its assets and
properties and to carry on its business. Contracting Party is duly licensed or qualified to
do business and is in good standing in the State of Wisconsin and in all other jurisdictions
in which failure to do so would have a material adverse effect on its business or financial
condition.

41. AUTHORITY. The persons signing this Agreement warrant that they have the
authority to sign as, or on behalf of, the party for whom they are signing.

42. Reserved.

43. COUNTERPARTS. This Agreement may be executed in one or more counterparts,
all of which shall be considered but one and the same agreements and shall become
effective when one or more counterparts have been signed by each of the parties and
delivered to the other party.

44.  SURVIVAL. All express representations, indemnifications and limitations of liability
included in this Agreement will survive its completion or termination for any reason.

Revised: 12.04.18
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Scope of Work #1 - Appendix A
Phases 1- 4 IRA Base Energy Credit Compliance

Mitch Reynolds, Mayor

La Crosse, WI, City

400 La Crosse Street 6th Floor
La Crosse, Wisconsin 54601
United States

Delivered via email — Mitch Reynolds - reynolds@cityoflacrosse.org
RE: IRA Renewable Tax Credit Consulting Services — Solar Project

Baker Tilly Advisory Group, LP will perform the following services: Support Related to the Pursuit of the
Federal Renewable Energy Tax Credit as part of the Inflation Reduction Act 2022 (“IRA22”, or the “Act”),
the “Scope”.

The following is pursuant to the Master Services Agreement effective February 16, 2025, for services to be
provided by Baker Tilly Advisory Group, LP ("Baker Tilly" or “Consultant”) and La Crosse, WI, City
(“the Company” or “Client”).

Our Understanding:

City of La Crosse, WI (The "Client"), invested in three photovoltaic solar systems at the La Crosse Center,
Fire Station #2, and Fire Station #4, (the “Projects”) all located in La Crosse, Wisconsin. The total
capacity is 285 kW AC combined at an estimated cost of $2,400,000 including pool renovations. The
Client is seeking the ITC for the Project.

The Client is aware that it may be eligible for a Federal Tax Credit because of the Project qualifying under
the IRA22. The Act’s “energy security” subtitle includes tax provisions providing credits and incentives for
the production and consumption of clean energy, carbon emissions reduction, electric vehicle purchases
and, among other items, promoting domestic energy security.

Based upon initial discussions, the Client is interested in having Baker Tilly support its goal to preserve,
enhance, and claim an Investment Tax Credit (ITC) or a Production Tax Credit (PTC) from its Project to the
Client. The following outlines Baker Tilly’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 how to Determine, Preserve, Enhance and Claim the IRA 22 tax credit. Additional
bonus criteria certifications, related to Prevailing Wage & Apprenticeship, Energy Community, or
Domestic Content, will be issued under separate engagement after Phase 1 as required for each Project
as appendices B, C, & D (as applicable).
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Appendix A

Baker Tilly’s detailed approach/work plan for Appendix A can be summarized as follows:

Phase 1. Determining Project Eligibility for an IRA22 Tax Credit

a.

o

=@

Provide assistance with interpretation and application of the IRA22 guidance to the Project’s
set of facts and circumstances to the Project.

Understand the Property Type versus IRS rules.

Coordinate data request from Client.

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

Analyze the planned legal structure for ownership of the Project.

Analyze Project documents that establish the eligible Project costs which are considered
eligible for ITC or PTC (if applicable). This will include review of the Project’s process design,
associated capitalized costs, use of any grant proceeds, timeline regarding construction and
placed in service activities, and actions taken to-date that may support compliance with the
IRS Begun Construction and placed in service requirements.

Estimate the size range of the tax credit for the Project.

Confirm if project is subject to Prevailing Wage & Apprenticeship (PW&A) to obtain credit
adder.

Confirm if the Energy Community adder could apply to the Project site.

Confirm if the Domestic Content adder could apply to the Project.

Prepare an updated written summary which outlines our initial views regarding the Project’s
eligibility for the ITC or PTC, estimated ITC or PTC amounts, suggested steps to meet any
Begun Construction and/or placed in service requirements under the IRA22 timeline
requirements. This will include review of the Client’s ability to retain and utilize the ITC or
PTC tax benefits.

Phase 2. Preserving the Tax Credit — Pre-Construction Communication to Contractors and
Vendors

a.

b.

Identify all key Contractors and Vendors within scope for the Project Type and the total
Project budget.

Analyze Project plans with Client Project manager as it relates to impacts on credit amount
and key action steps for preserving the tax credit with use of prevailing wage and
apprenticeship.

Assist Client to communicate to its Contractors and Vendors the compliance requirements of
IRA22 to obtain the Domestic Content and/or Prevailing Wage & Apprenticeship credit
adders.

Review Property Type Sizing, as requested, to the extent it pertains to tax credit
considerations.

Support the Client in assembling project labor agreements, preparing requests to Department
of Labor for additional labor classifications, and communicating requests to contractors to set-
up payroll data in LCP.

Set-up the Contractors in the Baker Tilly and LCP portals for PW&A compliance program for
the Project instance.

Phase 3. Establishing The Eligible Energy Basis — Post Construction

a.

Establish total cost basis of the Project and perform a cost segregation study to determine
the Eligible Cost Basis of the Energy Property.
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Appendix A

b. Review Client's own expenditures, in addition to the Project vendors, for qualifying
expenditures which could qualify as Energy Property.

c. Upon construction completion, perform a site visit (as needed) to complete the cost
segregation study, delineate key process areas with upstream production facility that can be
part of Energy Property, and document the Project on an as-built basis.

d. 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.

e. Document with vendors how the Project was placed in-service.

f. Determine final tax credit eligible basis, subject to management review and agreement, for
purposes of claiming the tax credit.

g. Issue a schedule of values showing the buildup of Energy Property basis along with other
asset classifications from the fixed asset schedule for the final Project costs.

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

a. Document compliance with “begun construction” tests as required by the Internal Revenue
Service (IRS) (if applicable).

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

c. Document Project Type eligibility based upon IRS code and other IRS and Environmental
Protection Agency (EPA) memoranda.

d. Document timing Tax Credit can be claimed or transferred.

e. Provide any additional information which would help support the Project’s claiming a Tax
Credit in the event of an IRS audit.

f.  Provide the necessary workpapers to the Client to support its claim or transfer of the Tax
Credit and assist with the preparation of the prescribed tax form.

Example supporting workpapers outlined in Addendum 1.

Additionally, Baker Tilly will assess the Project for eligible bonus credit criteria related to Prevailing Wage
& Apprenticeship (5X multiplier), Energy Community and the Domestic Content under separate
appendices B, C, & D respectively (as applicable).

Project Timing, Phases and Budget:

The Project will commence upon execution of a formal engagement letter and applicable SOW, and
subject to availability of requested information from the Client. Below are the work steps associated with
the complete IRA compliance program:
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o Determining Project Eligibility
Preserving the Tax Credit with Vendors —
Pre-Construction
Establishing the Eligible Energy Basis —
Post construction
- < 4.2 Energy Community Bonus
Workpaper File Generation to Support @ A 5 =
o Investment Tax Credit Claim Compliance Adder (if applicable)
4.3 Domestic Content Compliance Adder
K (if applicable) )

Pricing for IRA Compliance Management will be billed on a fixed total dollar amount for the Project.
Signature of this agreement confirms consent with the fees for Appendix A only as follows:

4.1 Prevailing Wage & Apprenticeship
Bonus Compliance Adder (if applicable)

1 Project Eligibility Memo N/A
A 2 Vendor Management* N/A
3 IRA Cost Segregation and Energy Property Basis $14,500
4 Workpaper File Generation to Support Tax Credit Claim $14,500
B 41 PW&A Compliance Program and Certification** N/A
C 4.2 IRA Energy Community N/A
D 4.3 Domestic Content N/A
E 4.4 Tax-Exempt Compliance Form 990-T $5,250
[TotallRAComplianceCost ] 34250

[ Annual PW8A Compliance During Recapture Period | N/A

*Phase 2 pricing reduced for pre-construction work with vendors assuming Domestic Content is N/A.
**Projects which must backflush prior wages will incur an additional admin charge to administer data
entry.

A separate Appendix B for 4.1 PW&A requires signature for agreement with the work activities being
performed.

A separate Appendix C for the 4.2 Energy Community bonus credit compliance requires signature for
agreement with work activities being performed.

A separate Appendix D for the 4.3 Domestic Content bonus credit compliance requires signature for
agreement with work activities being performed.

Billing for the collective Project Appendices, as signed together, will be issued in one combined bill in
monthly installments from the Project start date through the expected placed in service (PIS) date. The
fee schedule for this Project if all Appendices are signed is as follows:
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Total Project Capital Cost $2,400,000
Appendix A $29,000
Appendix B N/A
Appendix C N/A
Appendix D N/A
Appendix E $5,250
$34,250
Project start to PIS completion (months) 3
Billing amount per month $11,417
[ Annual Compliance (V#) Siyear NA

Any out-of-scope fees for non-IRA compliance, will be at billed at Baker Tilly’s standard billing rates
based on actual time incurred according to the rate schedule set forth below:

Principals / Directors $350.00 To $650.00
Senior Managers / Managers $245.00 To $340.00
Consultants / Accountants $160.00 To $250.00
Support / Municipal Bond Disclosure Specialists $130.00 To $220.00
Interns / Staff / Admin Support $110.00 To $135.00

t Billing rates are subject to change periodically after outer date above due to changing requirements and economic
conditions. 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.

Travel time and out-of-pocket expenses are in addition to these amounts, will be itemized separately, and
will always be billed at actual cost with no mark-up. Travel time is billed at half Baker Tilly’s standard
hourly rates.

Billing Procedures

You will receive a monthly statement showing the installment fees and any travel costs incurred in the
prior month which is payable no later than 45 days after the invoice date. The account balance is due and
payable on receipt of the invoice. All unpaid invoices will accrue 1% late payment charges monthly.

Nonattest Services

As part of this engagement, we will perform certain nonattest services. For purposes of the Agreement
and this SOW 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.
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> Establish and maintain internal controls, including monitoring ongoing activities related to the
nonattest function.

Conflicts of Interest
We are unaware of any additional conflicts of interest related to this SOW Appendix that exist at this time.

Termination

Notwithstanding termination provisions contained in the Agreement, this SOW Appendix is intended to be
ongoing and applicable individually to specific services including financings, arbitrage computations,
and/or continuing disclosure engagement, (“Sub-engagements”) as if they are the sole subject of the
SOW Appendix. As such, termination may occur for a specific Sub-engagement without terminating the
SOW Appendix itself. On termination of a Sub-engagement or the SOW Appendix, 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 Sub-engagement performed under this SOW 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 advisory and tax Baker Tilly team, with members from our
Manufacturing, Energy & Infrastructure, Real Estate and State and Local Government teams as
necessary to complete the work, based on the Property Type seeking the tax 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 Agreement, the Client acknowledges the potential conflicts of interest that may
arise. In the event of any such conflicts of interest, Baker Tilly shall immediately notify the Client of such
circumstance.

Baker Tilly works with many clients that are involved in energy project development across a wide
geographic region. 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,
provided that it complies with all confidentiality and other professional obligations to the Client.

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 Agreement to which this SOW Appendix is attached. Should there be any conflict between the
terms of the Agreement and the terms listed below, the terms below shall govern.

1. Responsibilities of Client

a. To ensure an effective and efficient engagement, Client agrees to provide Baker Tilly with all
information requested, in a timely manner, and to provide any reasonable assistance as may be
required to properly perform the engagement. In performing services under this Agreement,
Baker Tilly will rely upon Client personnel for the accuracy and completeness of its records and
all 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 tax returns, our conclusions and the fee for services.
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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 result in significant penalties. Client agrees to
inform Baker Tilly of participation in any such transactions.

Client agrees to file with Client’s tax returns the forms as prepared by Baker Tilly. Client agrees
that Baker Tilly assumes no responsibility and has no liability for any forms altered by Client prior
to filing with the taxing jurisdiction. Client is responsible for the timely filing of the forms Baker
Tilly prepares and agrees to inform us in writing of any failure to timely file the forms with Client’s
related tax returns.

Most tax returns require signatures, under penalty of perjury, by the taxpayer or an officer of the
taxpayer affirming that the tax returns and the accounting schedules and statements 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 returns
and accepts responsibility for the results of the tax services rendered. Baker Tilly’s services may
include advice and recommendations, but all decisions in connection with the implementation of
such advice and recommendations shall be the responsibility of, and made by, Client. Baker Tilly
will not perform any management functions or make management decisions for Client in
connection with this engagement.

Client is required to maintain and retain adequate documentation to support the tax returns as
filed as penalties can be imposed by taxing authorities for the failure to produce adequate
documentation supporting the items included in a tax return. Baker Tilly has no responsibility or
liability for Client's failure to maintain adequate documentation.

Official IRS guidance for IRA22 has been issued as of the date of this SOW. Baker Tilly is
performing the services consistent with current prevailing guidance and interpretation under
IRA22 and will continue to monitor FAQs and subsequent guidance issued by the IRS. Client
accepts and acknowledges that Baker Tilly makes no guarantees that the IRS will issue a tax
credit and/or Client will receive or be able to utilize such tax credit.

2. Responsibilities of Baker Tilly

a.

Baker Tilly's services under this Agreement 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.

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 date of this engagement.

Client acknowledges and agrees that any advice, recommendations, information or work product
provided to Client by Baker Tilly in connection with this Agreement is for the sole use of Client
and may not be relied upon by any third party. Baker Tilly has no liability or responsibility to any
third parties as a result of this Agreement.
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Tax returns 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 Agreement. Fees for these additional services will be communicated in a
separate SOW.

The services performed under this Agreement 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.

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 necessary to the
provision of the related services.

Subject to the “Other Disclosures” section above and any other similar provisions regarding
conflicts and professional responsibilities, nothing in this Agreement prevents Baker Tilly from
providing services to other clients.

3. Beneficial Ownership Information Reporting

a.

The Corporate Transparency Act (“CTA”) imposes new reporting requirements on most small
businesses, including those that may be reported on Schedule C of the Form 1040. All domestic
and foreign entities formed or registered to do business in the United States are subject to filing
requirements unless they meet one of the explicitly stated exceptions. Affected companies will be
required to submit a Beneficial Ownership Information (“BOI”) reporting form with the Financial
Crimes Enforcement Network (“FinCEN”). The report requires companies to provide identifying
information on beneficial owners and company applicants. As of Jan. 1, 2024, filings for newly
formed entities are due within 30 days of formation; however, the initial filing deadline for existing
companies is Jan. 1, 2025. Companies are also required to file updated BOI reports.

Consultations and preparation of reports related to the BOI reporting requirements are services
that are considered to involve the practice of law. As such Baker Tilly will not be responsible for
advising you regarding the legal or regulatory aspects of your company’s compliance with the
CTA, nor will Baker Tilly be responsible for the preparation or submission of any BOI reports to
FinCEN. If you have any questions regarding your compliance with the CTA, we encourage you
to consult with qualified legal counsel.

4. Third Party Service Providers and Tax Return Information Disclosure Consent

a.

Baker Tilly is committed to protecting the privacy and confidentiality of Client's tax return
information. Baker Tilly is also committed to providing Client with comprehensive, integrated
services that enhance and protect Client's value. To optimize Baker Tilly's service delivery and
the results Baker Tilly is able to provide, Baker Tilly would like to obtain Client's consent to use
and disclose Client's tax return information for various purposes of benefit to Client, as detailed
below.

For any business taxpayer subject to this Agreement, the Section 7216 consent is contained in
the body of the letter immediately below. Please read the consent below carefully before
executing. Client is not required to execute this consent to engage Baker Tilly’s tax return
preparation services, and Baker Tilly is not conditioning Baker Tilly’s provision of services on
Client’s consent. For the avoidance of doubt, by signing this SOW, Client is providing your
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consent to allow Baker Tilly to use the tax return information with respect to Client’s business for
the purposes identified below. Client may request to limit the tax return information disclosed or
used, and to limit the consented uses and disclosures. Client may terminate consent at any time
by providing written notice to Baker Tilly.

I.LR.C. § 7216 Client Consent to Disclosure and Use of Tax Return Information (Non-1040)

| authorize Baker Tilly Advisory Group, LP (“Baker Tilly”) to use and disclose all of Taxpayer’s tax
return information for the purposes identified below. | authorize Baker Tilly to use Taxpayer’s tax
return information for the following purposes:

e Toidentify and suggest useful information and services, including attest services, non-tax
services such as audit services, financial services, investment advisory services, and
consulting services, and additional tax services such as advanced federal and state income
tax, indirect tax credits & incentives, international tax, and industry-specific services, and to
determine whether such information and services would be valuable to you.

e To aggregate and anonymize tax return information to analyze, deliver, support, optimize,
communicate, and market our services and to allow us to provide you and others with other
helpful information.

| authorize Baker Tilly to disclose Taxpayer’s tax return information to all Baker Tilly national and
international affiliates (including officers, employees, or members thereof who may be located outside
the United States; together, “Baker Tilly Entities”) and contractors inside and outside the United
States providing administrative, tax return preparation and ancillary services (“Outsource Providers”)
for the following purposes:

e To enable Baker Tilly Entities and Outsource Providers to provide administrative, tax return
preparation and ancillary services for Baker Tilly on behalf of Taxpayer.

e To enable Baker Tilly Entities to identify and suggest useful information and services,
including attest services, non-tax services such as audit services, financial services,
investment advisory services, and consulting services, and additional tax services such as
advanced federal and state income tax, indirect tax credits & incentives, international tax, and
industry-specific services, and to determine whether such information and services would be
valuable to you.

This consent will remain in effect until and unless revoked by written notice of Taxpayer.
Copies of Our Work Product

You have the right to review and/or be supplied with copies of any and all tax planning or research
memoranda and work papers prepared by our firm related to this engagement. The scope of this
engagement is not intended to rise to the level at which we will issue a formal tax opinion to you.
Therefore, all written tax advice provided under this engagement letter will contain the following
legend:

Tax information, if any, contained in this communication was not intended or written to be used by any
person for the purpose of avoiding penalties, nor should such information be construed as an opinion
upon which any person may rely.

6. Audit Defense
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Your returns may be selected for review by the taxing authorities. Any proposed adjustments by the
examining agent are subject to certain rights of appeal. In the event of such government tax
examination, we will be available upon request to represent you at our standard hourly rates. Please
note we cannot make, nor provide, any guarantee with respect to any proposed adjustments by a
taxing authority. Any such audit defense work shall be covered under the terms of a separate
engagement letter.

Additional Work Due to Tax Law Changes

Congress and Treasury continue to revise the tax law, as well as issue additional guidance and rules
relating to the law changes. Any such guidance or legislative changes have the potential to impact tax
positions on your return and may require additional analysis and computations. Our fee associated
with any additional time that we spend on such issues will be based on our standard hourly rates for
the level of staff performing the services. Before we begin any incremental work, we will provide an
estimate of the additional fees expected to be incurred.

Tax Return Preparer Standards, Reporting, Disclosure, Privacy, and Related Matters

a. Prior to engaging our services in preparation of tax returns, it is important you are aware of the
standards that will be applied to preparing, signing and filing such returns. Internal Revenue Code
(IRC) section 6694 and the related Treasury Regulations provide that a tax return preparer may
sign a tax return only if there is substantial authority for all tax positions reflected in the return, or
alternatively, there is disclosure of any position that has a reasonable basis but lacks the support
of substantial authority. This standard corresponds with the taxpayer standard that relates to the
avoidance of a penalty for a substantial understatement of tax. Positions claimed on a tax return
that lack a reasonable basis could subject taxpayers to a substantial understatement of tax
penalty, even if such positions are disclosed on their returns. Professionals cannot sign returns
with positions that lack a reasonable basis.

b. With respect to any transaction deemed to be a tax shelter there is a higher minimum standard of
“more-likely-than-not” which must be satisfied for any benefits to be claimed on a tax return.
Disclosure of the position does not remove this minimum standard for tax shelter positions.

c. As aresult of the existence of these standards, our professional standards and related due
diligence may require us to evaluate all positions to be reflected on your federal tax returns to
determine if such positions meet the substantial authority standard discussed above. As noted
above, certain positions may be required to be disclosed to the federal, and in some cases, the
state tax authorities.

d. Itis not possible for us to know in advance whether any positions to be reflected on your return
may require additional analysis. Therefore, we cannot estimate in advance the additional amount
of fees which may be associated with any such effort if it becomes necessary. We will, however,
advise you of any positions which require additional analysis and discuss the associated fees with
you prior to undertaking the additional effort required to reach a conclusion in compliance with
these standards.

e. The federal government requires U.S. persons which have any interest in, or signature authority
over, a foreign bank, securities, or other financial account to report such interest on Form 114,
Report of Foreign Bank and Financial Accounts (formerly Form TD F 90-22.1), if the aggregate
value of such accounts exceeds $10,000 at any time during the year. U.S. persons include U.S.
citizens, U.S. residents and entities including, but not limited to corporations, partnerships or
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limited liability companies created or organized in the U.S. or under the laws of the U.S., and
trusts and estates formed under the laws of the U.S. Please inform Baker Tilly if Client has any
foreign bank accounts, activities, or investments, so that Baker Tilly can discuss how it can help
Client comply with the law.

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. Should Client request that any tax information be
provided to a third party, Baker Tilly can provide the information directly to Client, and Client can
provide the information to the third party, or Baker Tilly can provide the information directly to the
third party. If Client requests that Baker Tilly provide the information directly to a third party, a
specific and detailed written consent with Client's signature will be required to be furnished to
Baker Tilly prior to the release of any tax return information. Baker Tilly will bill Client for the time
necessary to draft the consent, obtain Client's signature and satisfy Client's request to provide tax
information directly to a third party.

The advice Baker Tilly renders may result in one or more positions that will be reflected on
Client's federal tax 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 return could subject
taxpayers to a substantial understatement of tax penalty, even if such positions are disclosed on
their returns. The higher more-likely- than-not standard for reportable transactions remains.
Regardless of disclosure, any position or transaction deemed to be a reportable transaction must
meet the more-likely-than-not confidence level in order to avoid penalties. Baker Tilly will inform
Client of the level of confidence Baker Tilly may have regarding all such positions.

9. Prevailing Wage & Apprenticeship Bonus Compliance

The following applies to the extent you engage Baker Tilly for Prevailing Wage & Apprenticeship Bonus
Compliance service as further specified in Appendix B (Phase 4.1).

a.

b.

You acknowledge that in order to provide the Prevailing Wage & Apprenticeship Bonus
Compliance services to you, Baker Tilly may provide you access to certain online software for
purposes of uploading data and documentation (the “PW&A Portal”). Such PW&A Portal shall be
considered an Online Offering.

As a condition of accessing and using the PW&A Portal, in addition to any applicable Online
Terms as such term is defined in the Agreement, you acknowledge and agree to the following:

i. You are solely responsible for compliance with all applicable laws related to the use
of the PW&A Portal, and Baker Tilly shall have no liability for your input of data or use
of the PW&A Portal. You agree that you (a) will confirm the accuracy of any bulk
upload/APl/data migration/auto-geo assignment integration into the PW&A Portal,
and (b) further understand and agree that bulk uploads/APl/data migration/auto-geo
assignments are effective only as of the date of the upload(s)/migration(s). It is your
responsibility to provide updated data to the PW&A Portal to the extent necessary.
You accept that auto- geo assignments, based upon the coordinates in the KML
supplied by you may have auto-correction applied to the file to close a boundary if
there are any incomplete polygons. Furthermore, a third-party system is utilized to
obtain geographical coordinates that are used to determine if a worker’s address falls
within the boundaries defined by the client provided KML-file. Neither Baker Tilly nor
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third party service providers guarantee accuracy of the third-party system. You agree
to not directly send any personally identifiable information by email or otherwise,
except through the PW&A Portal.

i. You retain sole responsibility for: (a) all data, including its content and use; (b) all
information, instructions, and materials provided by you or on your behalf of in
connection with the PW&A Portal; (c) your information technology infrastructure,
including computers, software, databases, electronic systems (including database
management systems), and networks, whether operated directly by you or through
the use of third- party services; (d) the security and use of your access credentials;
and (e) all access to and use of the PW&A Portal, including all results obtained from,
and all conclusions, decisions, and actions based on, such access or use.

10. Domestic Content Certification; Confidentiality, Disclosures, and Disclaimers

The following applies to the extent you engage Baker Tilly for Domestic Content Compliance services
as further specified in Appendix D (Phase 4.3).

a. As an express condition to Baker Tilly providing the Domestic Content Compliance Services, you
agree to the following:

i. Baker Tilly will not independently verify the information you provide.

i Baker Tilly is not responsible for or liable for incorrect, inaccurate, or incomplete
information you provide, and shall be entitled to rely on such information without
further examination.

iii. Baker Tilly does not and cannot guarantee acceptance and granting of such
domestic content tax credit, and you acknowledge and accept the risk that taxation
authorities and/or courts may find that your clients are not entitled to the bonus tax
credit related to domestic content or may assess interest and penalties owed by your
clients as a result of the loss of tax credit.

iv. You will indemnify, defend, and hold Baker Tilly harmless from and against any
penalties, fines, losses, liabilities, or other damages incurred by Baker Tilly related to
or arising from incorrect information you provide, including, but not limited to,
penalties, fines, losses, liabilities, or other damages incurred by Baker Tilly or the
Project Owner client as a result of such information.

If this SOW 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.
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Acknowledgement

The services and terms as set forth in this SOW Appendix are agreed to on behalf of the Client and Baker
Tilly by their respective authorized representatives identified below:

Baker Tilly Advisory Group, LP City of La Crosse, WI
Signature: Signature:

Name: Name:

Title: Title:

Date: Date:
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Addendum 1 to Appendix A

Addendum 1: Phase 4 Example Workpaper Exhibits: (as applicable)

o Exhibit A — Begun Construction Safe Harbor report.

o Exhibit B — Production and Consumption report

o Exhibit C — Energy Eligible Basis report

Exhibit D — Tax Forms
= Exhibit D.1 — Election statement
= Exhibit D.2 — Tax Filing Forms
= Exhibit D.3 — Pre-filing registration

= Exhibit D.4 — Election to transfer credits.

= Exhibit D.5 — Election for direct pay

o Exhibit E — Prevailing Wage & Apprenticeship Compliance and Documentation

o Exhibit F — Energy Community Compliance

o Exhibit G — Domestic Content Compliance and Documentation

o Exhibit H - IRS Project Credit Allocation letter (48C/Environmental Justice)

o Exhibit | — Credit Summary

Type %

Base Energy Credit Energy Type 6%
PW&A Y 30%
Domestic Content N 0%
Energy Community Y 10%

Total Credit % 40%
Project Cost $XX,000,000 From Exhibit C
Eligible Energy Property $ X,000,000 From Exhibit C

Total Credit Value $X,X00,000
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@ bakertilly

SOW #1 - Appendix E
4.4 Tax-Exempt Compliance Form 990-T
Add-on to Appendix A & Master Services Agreement

Mitch Reynolds, Mayor

City of La Crosse, WI

400 La Crosse Street 6th Floor
La Crosse, Wisconsin 54601
United States

RE: Engagement Letter for Tax Compliance Services (Exempt Organization) — Solar Project

Dear Mr. Reynolds:
Thank you for allowing Baker Tilly Advisory Group, LP (“Baker Tilly”, “we”, “our”) to serve as your tax
accountants and advisors.

This Appendix E and the Master Services Agreement (“MSA”) effective February 16, 2025 and
Appendix A set forth the understanding of the nature and scope of the services to be performed and the
fees we will charge for these services. In addition, this letter delineates the responsibilities of Baker Tilly
and City of La Crosse, WI in connection with the services to be provided under this engagement.

Summary of Services

We will prepare and sign as preparer the federal Form 990-T for the tax year beginning January 1, 2024
through December 31, 2024. The Form 990-T is being filed to claim the direct pay tax credits under the
Inflation Reduction Act (IRA).

The scope of our work does not include an analysis as to whether any of your activities constitute an
unrelated trade or business. If you are engaging in any unrelated business income activities, it is your
responsibility to notify us so we can determine whether these activities are required to be reported as
well.

Our work in connection with preparing your return does not include any procedures designed to assure
continued exempt status of your organization. Exempt organizations are at risk of losing exempt status if
they engage in transactions that are considered private benefit or private inurement transactions. The
client organization and its officers may be subject to certain penalties for transactions that result in an
excess benefit transaction pursuant to the intermediate sanctions rules as provided in the Internal
Revenue Code and regulations promulgated thereunder. Our work in connection with preparing your
return does not include any procedures designed to assure that private benefit and private inurement
transactions do not exist; and does not assure the prevention of intermediate sanctions.

In certain cases, Form 990-T is subject to public disclosure and therefore is open to review by the
general public. You have the final responsibility for reviewing each item on your return which may be
subject to public disclosure. If a special analysis of private benefit, private inurement or intermediate
sanctions is requested by the Organization, such services will require a separate engagement letter
specifically identifying the scope of such procedures.

Unless otherwise agreed to in writing, you will be responsible for preparing and filing all other tax or
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information returns required to be filed with the applicable authorities including, for example, city and
county income or gross receipts filings, payroll tax filings, sales and use tax filings, information reporting
filings, secretary of state annual corporate renewal forms, etc.

Additional Services

During the time period covered by this Appendix E you may request that we provide services outside the
original scope of this engagement. Any such “Additional Services” may be provided under the authority of
the MSA and this Appendix E where the fee associated with the requested project or service is expected
to be less than $10,000, provided it is not a specifically “Out of Scope Service.” Out of Scope Services
and tax consulting services that require a separate engagement letter, regardless of the anticipated fee,
include but are not limited to:

Amended tax filings for any prior tax years, including the tax year for this engagement letter.
Asset and investment sale consultations involving more than $100,000 in proceeds.
Consulting on current and future transactions, including structuring and due diligence.
Consultations related to the formation and/or restructuring of business holdings.

R&E credit consulting and/or computations

State nexus studies

Federal or state tax controversy assistance

International tax

Organizational tax issues

Any professional services outside the scope of this Appendix E as defined above must be mutually
agreed to and delineated in written or electronic communication.

If you request that we provide personal financial planning services, such services are subject to
Additional Disclosures, which are enclosed with this letter.

Your Assistance

It is your responsibility to provide all the information required for the preparation of complete and
accurate returns. You agree to bring to our attention any matters that may reasonably be expected to
require further consideration to determine the proper tax treatment of such matters. You also agree to
bring to our attention any changes in the information as originally provided to us as soon as such
information becomes available.

You represent that the information you are supplying to us is accurate and complete to the best of your
knowledge. and that any expenses for meals, entertainment, travel, business gifts, charitable
contributions, dues and memberships, vehicle use, etc. are supported by records as required by law. You
should retain all documents, canceled checks and other data that support income and deductions
reported on your returns. These may be necessary to prove the accuracy and completeness of the
returns to a taxing authority. You have the final responsibility for the income tax returns and, therefore,
you should review them carefully before you sign them. We will not audit or otherwise verify the data you
submit, although it may be necessary to ask you to clarify some of the information. To the extent
information that you provide is incorrect, incomplete, or has other errors, we are not responsible for how
those errors impact the correctness of the return. Our work in connection with the preparation of your
income tax and/or information returns does not include any procedures designed to discover
defalcations, irregularities or abusive tax shelter transactions, should any exist.

Timing
We will complete the preparation of the tax return so it can be timely filed by May 15, 2025 or filed by the

extended due date of the respective tax return. In the event unforeseen circumstances occur that impact
our ability to meet the final completion date, we will contact you to discuss an acceptable revised
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completion date.
Fees

Our fee for this engagement will be as follows:

Form 990-T including the direct pay election and first federal IRA tax
credit form (Forms 3468, 8911, and 8936), as applicable

Additional federal Forms 3468, 8911 and 8936 as required for multiple
projects and vehicle acquisitions

$5,250

Included above

For any Additional Services covered by this Appendix E, you will pay Baker Tilly a fee based on our
standard hourly rates for the level of staff performing the services.

In addition to our professional fees summarized above, our invoices will include a 5% administrative fee
for software, technology, and data security charge, plus travel and subsistence and other out-of-pocket
expenses related to the engagement. Interim billings will be submitted on a monthly basis as work
progresses and expenses are incurred. Our invoices are due and payable upon receipt.

In the event we believe an additional fee is required as the result of an unforeseen difficulty in completing
the assignment, a change in the underlying facts or law or your failure to provide complete information
and timely assistance, we will inform you promptly and agree on a revised fee with you at that time.

We look forward to working with you to complete this important project. If this engagement letter correctly
describes the engagement, please sign one copy, and return it to us. Please retain a copy for your files. If
you have any questions or comments regarding the terms of this engagement letter, please don’t hesitate
to contact me.

Sincerely,

Robert Moczulewski

Director

BAKER TILLY ADVISORY GROUP, LP

Acknowledgement

The services and terms as set forth in this Appendix E, the MSA to which this is attached and the existing
Appendix A, incorporated by reference, are agreed to by:

Baker Tilly Advisory Group, LP La Crosse, WI, City
Signature: Signature:
Name: Name:
Title: Title:
Date: Date:

46



Baker Tilly Advisory Group, LP
Additional Disclosures Related to Tax Engagements (Compliance)

Please note that this document only applies if you have requested that we provide personal
financial planning services in addition to those services contracted for in the original
engagement letter.

* %k %k %k
You have requested that we provide some additional planning or consulting services pursuant to the
engagement letter you signed. We are pleased to perform such services for you. However, under the
standards governing the provision of such services we are obligated to make certain disclosures to you.
Therefore, we are making the following disclosures in accordance with professional practice standards
established by the American Institute of Certified Public Accountants (AICPA).

Scope

The requested additional services are consultative in nature. These services do not cover any
implementation or ongoing monitoring services that may be required in the future. We are available to
assist you in implementing the actions and strategies agreed upon as you deem appropriate. The nature
and extent of our implementation services will be established at that time. Implementation of any such
planning ideas or strategies is a separate engagement, and we will provide you with a separate
engagement letter for that process when and if that becomes necessary.

The advice requested may require your cooperation in providing us with various types of information and
documents concerning your personal financial situation. We will be relying on your representations. If we
are unable to obtain from you sufficient information to form a reasonable basis for our conclusions and
recommendations, our services in connection with this engagement may be limited to those matters for
which sufficient information is available, and this may affect our conclusions and recommendations.
Should this be the case, we will so advise you in writing.

If we are unable to obtain sufficient information to proceed with the engagement as contemplated and
agreed, we will advise you and, as appropriate, discuss terminating or modifying the engagement with
you. If we agree to modify or terminate the engagement, we will communicate that to you in writing.

Other Advisors

We cannot be responsible for the acts, omissions or solvency of any broker, agent or independent
contractor or other advisor or professional selected to implement any planning ideas or strategies
identified as part of the additional services you have asked us to provide. Our services are not designed,
and should not be relied upon, as a substitute for your own business judgment nor are they meant to
mitigate the necessity of your personal review and analysis of a particular investment. Our services are
designed to supplement your own planning analysis and to aid you in fulfilling your financial objectives.

In the event we refer you to another service provider, we will disclose to you, in writing, any
compensation we receive for making such a referral.

Conflicts of Interest

We have no conflicts of interest in providing the requested additional services. We will advise you of any
conflicts of interest, should they arise.

Other

You are, of course, free to follow or disregard, in whole or in part, any recommendations we make. You
are under no obligation to act on any recommendation. Because this engagement does not cover
implementation activities, we cannot be responsible for any decisions you make regarding
implementation of the recommendations.

Rev. Aug. 2023
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Cohort participants as of 2024

*Abington Township, PA <El Paso, TX

*Albuquerque, NM
sAmesbury, MA
*Atlanta, GA
*Atlantic Beach, FL
*Baltimore, MD
*Billings, MT
*Birmingham, AL
*Bloomington, IN
*Boca Raton, FL
*Cape Canaveral, FL
*Carrolton, TX
*Charlotte, NC
«Chicago, IL
«Cincinnati, OH
*Claremont, CA
*Cleveland, OH
«Colorado Springs, CO
*Columbia, SC
*Coral Gables, FL
«Coral Springs, FL
*Costa Mesa, CA
«Cutler Bay, FL
*Davidson, NC
«Dayton, OH

*Des Moines, |IA
eDurango, CO

*Fayetteville, AR
*Fort Lauderdale, FL
*Gainesville, FL
*Gary, IN

*Grand Junction, CO
*Greensboro, NC
*Hattiesburg, MS
*Henderson, NV
eHouston, TX
elssaquah, WA
e[thaca, NY
«Jacksonville, FL
«Johnson County, KS
«Jupiter Inlet Colony, FL
*Kane County, IL
eKansas City, MO
¢La Crescent, MN
eLa Crosse, WI

s antana, FL
eLargo, FL

eLas Vegas, NV
sLawrence, KS
sLexington, KY
eLong Beach, CA

¢ ouisville, KY
*Miami Beach, FL

*Miami, FL

*San Diego County, CA

*Miami-Dade County, FL<San Jose, CA

*Middleton, WI
*Nashua, NH
*Newark, NJ

*New Orleans, LA
*Northampton, MA
*North Miami, FL
*Oakland County, Ml
*Orange County, FL
*Orange County, NC
*Orange County, NY
*Orlando, FL
*Overland Park, KS

Santa Fe, NM
*Santa Monica, CA
eSarasota, FL
*Scottsdale, AZ
*Shaker Heights, OH
*South Bend, IN
State College, PA
St. Petersburg, FL
*Tampa, FL
Tempe, AZ
sTucson, AZ
*Washington, DC

«Palm Beach County, FL *-West Palm Beach, FL

*Palm Coast, FL
«Philadelphia, PA
*Phoenix, AZ
Pinellas County, FL
*Plano, TX

*Pueblo County, CO
*Racine, WI

*Rancho Cucamonga,

CA

*Reno, NV
*Royal Oak, Ml
*San Diego, CA

National Leadership Cohort Map
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LEED for Cities goes beyond
buildings to measure
sustainability at the
jurisdictional scale.

UUUUU



53




LEED v4.1 Cities and Communities: Existing Cities rating system

Requirements Integrative Natural Transportation Water Energy & Materials & Quality of
g Process Systems & Land Use Efficiency Emissions Resources Life
Prerequisites - - U g0l I SIS B E s Waste Performance Quality of Life Performance
performance-based Performance Performance Performance
Prerequisites N Ecosystem N Water Access & Power Access, . Demographic & Social Equity
base conditions Assessment Quality Reliability & Resiliency SR Vi IEY S Assessment
Integrated Compact, Mixed Use & .
Planning & Green Spaces Transit Oriented ! Energy Efficiency STl HEES Slienie Social Services & Infrastructure
. Management Management
Leadership Development
Green Building N
) Resources Safe Multimodal Stormwater . Economic Growth &
Policy & : o Renewable Energy Responsible Procurement :
! Conservation & Accessibility Management Opportunity
Incentives .
Restoration
Light Polly tion Clean Transportation SIEVELCIES | AT Carpon SCIELS Material Recovery Environmental Justice
Reduction Systems Action
Credits — . .
Resme_nce Mobility Management Grid Harmonization Smart Waste Management [ Housing & Tran.s.portatlon
Planning Systems Affordability
Priority Sites Public Health

Educational Opportunity &
Attainment

Civil & Human Rights
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Transportation & Land Use (TR)

Modal Split:

Madal Split for work commutes was drawn from 2023 American Community Survey (ACS) Table
50801 “Commuting Characteristics by Sex” using 5-year estimate values. This data shows the
following modal split for “Means of Transportation to Work” for the City of La Crosse, WI.

Year (YYYY) 2023
Walk 8.10

Bicycle 2.00

Public Transportation 1.80
Carpool/VManpool 8.60

Taxicab/transportation network

company (TNC) bEl
Drive Alone 68.00
Telecommunte/work from 10.00

home

Transpertation Perfermance

Daily Vehicle Miles Traveled (VMT) per capita for all passenger vehicles within the City of La
Crosse for the year 2023 via Google EIE.

Data Year 2023
Average Daily Distance, Total 1,197,260
La Crosse Total Population per 60,670

USGBC Population Calculator

Daily VMT Per Capita

19.733975111
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Water Efficiency (WE)

Below is the calculation used to determine per capita
consumption:

739,909,000 (single family) + 272,095,000
(multifamily) = 1,012,004,000 gallons consumed for
2023.

Therefore, 1,012,004,000 gallons total - 223,652
gallons used by 5 non-city users = 1,011,780,348
gallons total for the City of La Crosse residential
consumption for 2023. That total divided by 365 days
=2,772,000.95 gallons per day. That amount divided
by the 2023 permanent population of 51,791 people
=53.52 gallons per capita per day. 96/100
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Energy & Greenhouse Gas
Emissions (EN)

In Progress:
2019: 8.47 per capita
2023:11.18 per capita

Bringing our arc score from 100/100 to 90/100
translating to 12 points instead of 14 points for the

prereq.
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Materials & Resources (MR)

In Progress:
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Quality of Life (Qol)
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LEED v4.1 Cities and Communities: Existing Cities rating system

Requirements Integrative Natural Transportation Water Energy & Materials & Quality of
g Process Systems & Land Use Efficiency Emissions Resources Life
Prerequisites _ _ Trapspgptation m Energy & GH@Emissions & . :
performance based PeMnance Perhance P ance WastgeRerformance Quality of IMrformance
Prerequisites _ Ecosysjem _ Wate\geess & Powﬁ;cess, Solid Waste Managerment | Demographic & Social Equity
base conditions AsshgBment ity Reliabili esiliency g Assessment
It / I Compactz M'X.ed - Integrated Water . Special Waste Streams Social Services &
Plapfing & Gre aces | & Transit Oriented EnergpKfficiency
. Management Management Infrastructure
Leadership Development
Green Building NEUTE]
Policy & Resoyges Safe Multimodal Stormyeter Reneng) Ccner Responsible Procurement Economic Growth &
y Consefvation & Accessibility Ma%ent 9y P Opportunity
Incentives :
Restoration
s PO”.U tion Clean hdéportation SN LD Aot Zero g rpon < Material Recovery Environmental Justice
—_— Reduction Systems Cli Action
redits
ReXighce . E’ . . Smart Waste Housing & Transportation
Plamsing Aol . g RAne Grid Heggehnization Management Systems Affordability
Pri%ites Public Health

Educational Opportunity &
Attainment

Civil & Human Rights
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Natural Systems & Ecology (NS)

Base Condition:
Ecosystem Assessment

usGec 62



City of La Crosse, Wisconsin City Hall

400 La Crosse Street
La Crosse, WI 54601

Text File
File Number: 25-0052

Agenda Date: 2/10/2025 Version: 1 Status: Agenda Ready

In Control: Climate Action Plan Steering Committee File Type: Status Update

Agenda Number: 5

City of La Crosse, Wisconsin Page 1 Printed on 3/10/2025



City of La Crosse, Wisconsin City Hall

400 La Crosse Street
La Crosse, WI 54601

Text File
File Number: 25-0295

Agenda Date: 3/10/2025 Version: 1 Status: Agenda Ready

In Control: Climate Action Plan Steering Committee File Type: Status Update

Agenda Number: 6

City of La Crosse, Wisconsin Page 1 Printed on 3/10/2025



	Meeting Agenda
	25-0292 - Text File
	25-0292 - Memorandum of Understanding
	25-0172 - Text File
	25-0172 - Resolution
	25-0172 - Legislative Staff Report for Council
	25-0172 - Contract
	25-0294 - Text File
	25-0170 - Text File
	25-0170 - Presentation (Feb 2025)
	25-0052 - Text File
	25-0295 - Text File



