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RE:  Municipal Advisory Services 
 Debt Issuance, Arbitrage, and Continuing Disclosure 
 
DATE: June 24, 2022 
 
 
This Scope Appendix is attached by reference to the above named engagement letter (the “Engagement Letter”) 
between the City of Missoula / Missoula Redevelopment Agency / Missoula Parking Commission (the “Client”) and 
Baker Tilly US, LLP and relates to services to be provided by Baker Tilly Municipal Advisors, LLC. 
 
SCOPE OF WORK  
Baker Tilly Municipal Advisors, LLC (“BTMA”) will perform the following services: 
 
A. General Municipal Advisory Services  

Unless otherwise agreed to by the parties, in connection with any request for services relative to any financial 
topic, new project concept planning or other financially related topic or project (each referred to herein as a 
“Project”), BTMA shall perform the following services, as applicable: 
 
1. Provide general financial advice relative to a Project. 

 
2. Survey the resources available to determine the financial feasibility of a Project. 

 
3. Assist in the development of a plan including alternative approaches for a particular Project that may be 

available and appropriate for such Project.  
 

4. Assist the Client in selecting an approach for a Project. 
 

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

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

7. Assist Client in coordinating the activities of the working group for a Project as needed. 
 

8. Assist with the review of documents provided that are relevant to the development of a plan and alternative 
approaches for a Project. 
 

9. Assist the Client with other components of a Project as requested and agreed upon. 
 
B. Securities Issuance 

Unless otherwise agreed to by the parties, in connection with any request for services relative to any debt 
issuance including modifying or refunding of a prior issuance or other financings (each referred to herein as a 
“Transaction”), BTMA shall perform the following services, as applicable: 
 
1. Develop a preliminary estimate of project costs and provide a financial feasibility to assist the Client in its 

determination of what type of financing is most suitable to meet the needs of the Client for the particular 
issuance (“Debt Obligation”). 
 

2. Assist the Client in determination of an appropriate method of sale for the Debt Obligation (e.g. competitive, 
negotiated, private placement.) 
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3. Provide for the Client’s consideration an amount, the security, maturity structure, call provisions, estimated 
pricing, and other terms and conditions of the Debt Obligation. 
 

4. Advise the Client on current market conditions, financial impacts of federal, state or other laws, and other 
general information and economic data that might normally be expected to influence the ability to borrow 
or interest rates of the Debt Obligation. 
 

5. Assist the Client in the analysis of advisability of securing a credit rating, and the selection of a credit rating 
firm or firms for the Debt Obligation and further assist in the development and presentation of information 
to obtain a credit rating or credit ratings for the Debt Obligation. 
 

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

7. Assist Client in coordinating the financing activities between various parties to any Transaction as needed. 
 

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

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

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

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

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

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

 
C. Arbitrage Monitoring Services   

Upon receipt of written authorization by the Client to proceed, BTMA shall, based on information supplied by 
Client, make arbitrage calculations (to include for purposes of this document, rebate and yield reduction 
calculations) required by Section 148 of the Internal Revenue Service (“IRS”) Code and related U.S. Treasury 
regulations with respect to specified Debt Obligations for the period of time designated for any such Debt 
Obligation.   
 
In carrying out its duties, BTMA shall periodically, for each specified Debt Obligation: 
 

1. Determine the yield on the applicable Debt Obligation; 
2. Determine if spending exceptions have been met; 
3. Determine the amount of any arbitrage payment due the IRS; 
4. Notify Client and/or its designee of any liability amount; 
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5. Prepare for submission by Client the form(s) with which to submit any payment amount due to the IRS 
at the appropriate intervals throughout the term of the engagement relative to each specified Debt 
Obligation. 

 
Client agrees to timely provide BTMA with accurate information concerning cash and investment activity within 
all funds relative to the subject Debt Obligations.  The information to be provided shall include: 
 

1. Deposits and withdrawals of proceeds or money from other sources within any funds subject to the IRS 
arbitrage rules; 
 

2. Payments of principal and interest on the Debt Obligations; and 
 

3. All investment activity including: 
a. Date of purchase or acquisition; 
b. Purchase price of investments including any accrued interest; 
c. Face amount and maturity date; 
d. Stated rate of interest; 
e. Interest payment dates; 
f. Date of sale, transfer, or other disposition; 
g. Sale or disposition price; and 
h. Accrued interest due on the date of sale or disposition. 

 
4. The Client will provide copies of Debt Obligation offering or legal documents, including, but not limited 

to, the official statement, the information return filed upon issuance (Form 8038 or 8038-G), the 
arbitrage certificate, verification report and the bond ordinance/trust indenture.  
 

5. Any other information necessary for BTMA to make the calculations required for the specified Debt 
Obligation. 

 
The Client is responsible for notifying BTMA of any additional or subsequent Debt Obligations that would require 
arbitrage compliance services.   
 
Our engagement will not include verifying that: proceeds were used for purpose expenditures; investments 
were purchased at market price; no amounts were paid to any party in order to reduce the yield on any 
investment; the Debt Obligation was appropriately structured or qualified as a tax-exempt offering; or 
information provided to us is complete and accurate. 
 

During the performance of these procedures, it may become necessary for us to consult with your bond counsel 
and/or obtain information from them concerning interpretations of the above information as affected by 
applicable sections of the Internal Revenue Code.  We will consult with you before any such action is initiated. 
 

Subsequent changes in official interpretations of the tax law may require or permit revision of calculations by 
requiring or permitting a different methodology for the calculation of arbitrage rebate and yield reduction.  We 
will be under no obligation to update our report for any events occurring, or data or information coming to our 
attention, subsequent to the issuance of our report. 
 
Calculation and payment of any arbitrage rebate liability and yield reduction payment due is the responsibility 
of the Client.  As such, management has the primary responsibility for the arbitrage rebate and/or yield reduction 
payment return which the Client may be required to file.  You should review the report and calculations carefully 
upon receipt. 
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D. Continuing Disclosure Services 
Upon receipt of written authorization by the Client to proceed, BTMA shall, based on information supplied by 
Client, provide continuing disclosure services with respect to specified Debt Obligations for the period of time 
designated for any such Debt Obligation.   
 
In carrying out its duties, BTMA shall do the following: 
 
1. Preparation and filing of annual reporting 

BTMA will provide a list of each issue for which the Client requires continuing disclosure services 
(“Services”).  The Client will provide BTMA with a copy of each Continuing Disclosure Undertaking (“CDU”) 
that has been executed for each Debt Obligation, including master and supplemental CDUs if any. 
 
BTMA will: 
• Identify the Client's reporting obligations, compile and prepare, as needed, any necessary operating 

data, and file any required annual report and financial statements, including the audit if available, as 
provided for in each CDU for the reporting period; 

• Provide to the Municipal Securities Rulemaking Board ("MSRB") through its Electronic Municipal 
Market Access System ("EMMA"), the annual information required under each respective CDU; 

• Provide additional reporting to purchasers, as set forth in Debt Obligation documents or private 
agreements; and 

• If not filed at the time of the annual report, file the audit as set forth in the CDU pending timely receipt 
from the Client. 

 
2. Assistance filing reportable events on EMMA 

Upon notification of one of the events listed as set forth in each CDU (collectively, Reportable Events), 
BTMA will assist the Client with filing any Reportable Events.  Most Reportable Events are required by the 
Rule to be filed within ten business days of the occurrence.  Client will notify BTMA as soon as possible 
when they believe a reportable event has or may have occurred to enable BTMA to file a timely notice on 
EMMA.  It is the Client’s sole responsibility to notify BTMA of the potential occurrence of a Reportable 
Event. 
 

3. Five-year Compliance Check 
A. At the time any Debt Obligations subject to the Rule are issued, the Client must disclose in its official 

statement any instances in the past five years it failed to comply, in all material respects, with any 
previous undertakings for Debt Obligations which were subject to the Rule.  BTMA will: 
• Compile reporting requirements for any Debt Obligations that were outstanding during the five-year 

period; 
• Assess the filings made on EMMA in conjunction with each applicable Debt Obligation; 
• Research whether any Debt Obligations with an assigned rating changed during the look-back 

period, including rating changes for insured Debt Obligations; and  
• Determine whether all required notices related to events and filings were made in compliance with 

the CDUs.  
B. Remedying Deficiencies for Outstanding Debt Obligations 

If a deficiency is found and the debt obligations remain outstanding at the time of BTMA’s compliance 
check, BTMA will prepare any necessary reporting or notices to meet the CDU obligations.  BTMA will 
provide the Client with documentation that the EMMA filing has occurred. 

C. Updating Compliance. 
At the time that BTMA conducts services annually under item I, BTMA will update the compliance check 
completed under 3.A. 

 
4. EMMA Issuer Homepage (Upon request.  Hourly rates will apply.) 

BTMA will assist the Client on the creation of an Issuer Homepage on EMMA where Client and related 
entity filings may be shown.  The Client will have the option to review the Homepage and provide additional 
information related to the Client.  
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5. Other post issuance services (Upon Request.  Hourly rates will apply.) 

If requested, BTMA will provide to the Client other post issuance services including, but not limited to, 
consultation related to disclosure operating procedures, post issuance policies and procedures, and debt 
management. 
 

6. Rating surveillance support (Upon Request.   Hourly rates will apply.) 
If applicable for rated outstanding Debt Obligations, BTMA will assist with compiling responses to rating 
agency requests for data and information during the rating surveillance process.  BTMA will also participate 
on rating surveillance calls and provide additional support as needed. 

 
Client agrees to provide BTMA with the audit and accurate information with respect to compiling the annual report 
in a timely manner and to fully disclose to BTMA any Reportable Events as they occur.   
 
COMPENSATION AND INVOICING 
 
A. Compensation for Services Relating to Client’s Debt Obligations 

1. Fees for Services 
a. General obligation debt: 

• Base fee of $7,500 for a bond issuance, plus 
• $5 per $1,000 for the first $2,500,000 of bonds issued 
• $1 per $1,000 for amounts over $2,500,000 of bonds issued 

b. The foregoing schedule shall include BTMA's services through closing of a Debt Obligation.  
If BTMA performs post-closing services relative to a Debt Obligation, it shall be 
compensated for such services at the hourly rates set out in paragraph B herein.  

c. A single Debt Obligation with multiple financing plans is charged per plan with a discount of 
$4,000 per plan applied after the first plan.   

d. For Debt Obligations issued through a method of sale that does not require a formal credit 
rating and official statement, a single discount of $4,000 shall be applied per Debt 
Obligation. 

e. Non ad valorem supported debt and any advance refunding shall be compensated at 1.25 
times the fee set out in paragraph 1.a. above. 

f. Debt Obligations dependent on successful referenda shall be compensated at 1.10 times 
the fee set out in paragraph 1.a. above. 

g. In the event it is necessary for BTMA to repeat Debt Obligation services because of events 
beyond BTMA's control, BTMA shall be compensated for such repetitive services at the 
hourly rates set in paragraph B herein. BTMA shall not be entitled to compensation under 
this section for failed referenda unless otherwise provided by agreement between the Client 
and BTMA. 

h. BTMA's fees shall be payable as follows: 
(i) Except as specified elsewhere in this section, for a Debt Obligation, fees are due upon 
closing of the Debt Obligation, except that if the Debt Obligation is awarded but cannot be 
closed by reason of an error, act or omission of the Client, BTMA shall be paid the amount 
which it would have been due upon closing. 
(ii) If an issuance is awarded and does not close for a reason that is beyond the control of 
the Client and without fault of the Client, then BTMA shall be compensated at one-half the 
amount which would have been due upon closing.   
(iii) If a Client Debt Obligation is abandoned for any reason and BTMA is without fault for 
such abandonment, BTMA shall be paid a fee in the amount that would have been due if 
BTMA's services to the point of abandonment had been charged at the hourly rate set out 
in paragraph B herein however not more than the fee had the Debt Obligation been issued.  
A Debt Obligation shall be deemed abandoned upon notice by the Client to BTMA of 
abandonment or whenever the Client has taken no action with respect to the Debt Obligation 
for one year, whichever occurs first.  Delay in the issuance of Debt Obligations resulting 
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from failed authorization referenda shall not constitute abandonment unless otherwise 
provided by agreement between the Client and BTMA.  
(iv) Fees for services provided in connection with a private placement are not contingent on 
the successful placement of the Debt Obligation.  

2. The Client shall be responsible for issuance expenses including, without exclusion of other 
expenses: (i) posting and distributing the Official Statement, (ii) legal fees, (iii) printing, (iv) 
delivery and settlement, (v) travel, (vi) rating fees, (vii) out-of-pocket Debt Obligation related 
expenses, and (viii) governmental and governmental agency fees and charges 

 
B. Hourly Rates for added services and Non-Debt Issuance Related Services 
 

Title Hourly Rate 
Partner/Principal/Managing Director $370 
Director $320 
Senior Manager $260 
Manager/Senior Staff $225 
Staff $175 
Associate $100 

 
 
C. Arbitrage and Rebate Monitoring Services 

1. Fees for arbitrage services shall be as applied as follows: 
a. $1,500 per determination per Debt Obligation when such determinations are made annually 

as of the selected computation date of the applicable Debt Obligation’s date of issuance, or 
b. $1,500 for the first year, plus $400 for each additional year up to a five year period per 

determination for each Debt Obligation when such determinations are made for periods in 
excess of one year. 

2. At such time as the original proceeds and investment earnings thereon are completely 
expended and only a non-commingled bona fide debt service fund remains, BTMA will notify 
the Client if compliance with the arbitrage provisions can be accomplished through monitoring 
of the Debt Service fund.  In the event such recommendation is made and it is accepted by the 
Client, BTMA will perform monitoring activities for a fee of $400 for annual monitoring or $850 
for monitoring at the close of every fifth bond year.  If, for any determination period, monitoring 
reveals that the debt service fund is no longer bona fide and a rebate calculation must be 
performed, any charge for monitoring for that determination period will apply toward the 
applicable fee for rebate and arbitrage services. 

3. If (i) separate information for each Debt Obligation is not provided, (ii) BTMA is required to 
perform allocations of investments among funds, or (iii) BTMA is required to perform other 
analysis, additional compensation will be charged for such allocations/analyses at the hourly 
rates in paragraph B herein.  
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D. Continuing disclosure services 
Baker Tilly Municipal Advisors LLC’s fees for continuing disclosure services include the following: 

Full Disclosure 
 

- A fee of $1,300.00 to be applied to each separate type of debt report required to be filed (i.e. general 
obligation, revenue, etc.); and  

- a fee of $200.00 per issue.  
 
In certain circumstances, the following credits may be applied:   
 

- A credit of $1,300.00 will be applied if a Final Official Statement previously filed on EMMA can be 
referenced as containing all of the required financial and operating data; or 

- A credit of $1,300.00 will be applied if the required financial and operating data is prepared in 
conjunction with Preliminary Official Statement and can be included in the annual report; or 

- A credit of $700.00 will be applied if the City’s audited financial statements contain all of the required 
financial and operating data. 

 
Limited Disclosure 
 

- A fee of $600.00; and  
- a fee of $200.00 per issue.  

 
Client shall be responsible for county auditor certification fees, if required, and any legal fees incurred in connection 
with determining compliance with continuing disclosure certificates or interpretation of significant events or filing of 
the annual report. 

 
 
E. Expenses and Hourly Fees 

Amounts due BTMA for expenses and services charged at hourly rates shall not be contingent. 
 
 
Nonattest Services 
 
As part of this engagement, we will perform certain nonattest services. For purposes of the Engagement Letter and 
this Scope Appendix, nonattest services include services that the Government Auditing Standards refers to as 
nonaudit services.  
 
We will not perform any management functions or make management decisions on your behalf with respect to any 
nonattest services we provide. 
 
In connection with our performance of any nonattest services, you agree that you will: 

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

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

> Evaluate the adequacy and results of the nonattest services we perform. 
> Accept responsibility for the results of our nonattest services. 
> Establish and maintain internal controls, including monitoring ongoing activities related to the nonattest 

function. 
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Conflicts of Interest 
 
Attachment A to the Engagement Letter contains important disclosure information that is applicable to this Scope 
Appendix. 
 
We are unaware of any additional conflicts of interest related to this Scope Appendix that exist at this time. 
 
Termination 
 
Notwithstanding termination provisions contained in the Engagement Letter, this Scope 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 Scope Appendix.  As 
such, termination may occur for a specific Sub-engagement without terminating the Scope Appendix itself.  On 
termination of a Sub-engagement or the Scope 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 Scope Appendix will terminate 60 days after completion of the services for such 
Sub-engagement. 
 

If this Scope Appendix is acceptable, please sign below and return one copy to us for our files. We look forward to 
working with you on this important project. 
 
 
Signature Section:  
 
The services and terms as set forth in this Scope Appendix are agreed to on behalf of the Client by: 
 
 
  Name: _______________________________ 
   
 
  Title:   _______________________________ 
   
 
  Date:  _______________________________ 

 
 
 
 


