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February 27, 2006

PROJECT ASSIGNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of South
Bend (“City”) and Crowe Chizek and Company LLC (“Crowe Chizek”) dated February 27, 2006

The title of this Project Assignment is: City of South Bend Municipal Sewage Works
(“Utility”) Bond Issue

The scope of our services will include all, or such parts as are appropriate, of the following services:

Planning and Financial Structuring

1. Communicate with local counsel and bond counsel concerning legal and financial timetables
and necessary documentation.

2. Negotiation with banks, institutions and insurance companies with respect to letters of credit
or similar credit enhancements, if necessary.

3. Submit financial documentation to rating agencies for ratings on the proposed bond issue, if
necessary.

4. Prepare Request for Proposals for Trustee, Paying Agent and Registrar services and analysis
of responses, if necessary.

Disclosure and Presentations

1. Undertake due diligence investigations as required in connection with the Utility’s disclosure
obligations under SEC regulations including Rule 10(b)(5) and the Securities Acts of 1933 and
1934, as well as the disclosure rules specifically applicable to governmental issuers under SEC
Rule 15(c)2-12.

2. Prepare a Consultant’s Report and other financial documents for inclusion in the official
statements.

3. Prepare and circulate the preliminary official statement to underwriters and financial
institutions in anticipation of bond sale.

Sale, Closing and Follow-Through

1. Arrange for sale of bonds by competitive bid. Collection of bid forms and evaluation of
lowest net interest cost to the Utility.

2. Assist with preparation of closing documents required by bond counsel.

3. Arrange for closing of sale and transfer of funds
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4. Submit Post Bond Sale Information Sheet to the Department of Local Government Finance on

behalf of the Utility.

FEES

Fees for this project will be at our hourly rates which are presented below:

Executive $ 190
Senior Manager 150
Manager 100
Staff 60

Out-of-pocket expenses

to $ 275
to 200
to 150
to 100
At Cost

Professional fees for the scope of services outlined above will not exceed $30,000 without the prior
approval of the City. Services requested which are outside the scope of services listed will be quoted

separately.

Out of Pocket Expenses related to the bond issuance will include fees such as printing of the official
statement, electronic bidding expense, mileage and other expenses. The Out-of-Pocket expenses related
to the bond issuance is not included within the estimated cost listed above.

In the event the City approves the engagement of Crowe Chizek for this assignment, please sign, date and

return the enclosed copy of this letter to us.
Respectfully submitted,
John R. Skomp

Agreed and Accepted:
CITY OF SOUTH BEND

By:

Date:

APPROVED
Board of Public Works
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Crowe Chizek and Company LLC (Crowe Chizek) is @ member of Horwath International Association, a Swiss assocation (Horwath). Each member firm of Horwath is o
separate and independent Jegal entity. Crowe Chizek and its affifiutes are not responsible or fiable for any acts or omissions of any other member of Horvath ard hereby
specifically disclaim any and all responsibility or liability for any acts or omissions of any other mensber of Horwath.



% CrOWQ 10 West Market Street, Suite 2000

Indianapolis, Indiana 46204-2975
Tel 317.632.1100

Crowe Chizek and Company LLC Fax 317.635.6127
Member Horwath International www.crowechizek.com
February 27, 2006
Honorable Stephen Luecke
Mayor
City of South Bend

227 West Jefferson Blvd., Suite 1400N
South Bend, Indiana 46601

Dear Mayor Luecke,

The purpose of this letter is to formulate a mutually acceptable agreement between the City of
South Bend, Indiana (“City”) and Crowe Chizek and Company LLC (“Crowe Chizek”)
pursuant to which Crowe Chizek will perform certain professional services for the City as
directed by the City’s management or its representatives.

The effective date of this agreement and the attached Crowe Chizek Engagement Terms
(Attachment A) is as of the date of signing by the City. This agreement will be used as a basis
for assigning individual projects for Crowe Chizek to provide services to the City on an as
assigned basis. However, the agreement does not guarantee that any assignments will be given
to Crowe Chizek, and each project performed will be subject to approval by the Mayor,
Controller or other appropriate City Board or Department.

Services provided by Crowe Chizek under this agreement would include, but not be limited to,
general consulting services related to:

A. Accounting Assistance. Crowe Chizek is available to provide accounting assistance to the
City to determine current balances and outstanding obligations of the City and each of its
Departments as of December 31, 2005. In addition, Crowe Chizek is available on an as
needed basis to advise City Officials on accounting and financial reporting issues as they
arise.

B. Budgetary Assistance. Crowe Chizek is available to provide budgetary assistance to the
City to determine the current level of budgetary operations and any limitations established
under Indiana budgetary statutes. Budgetary assistance is defined as assistance in the
development of budgetary goals and objectives; projections of revenues and expenditures,
both operating and capital; preparation of official budget forms; attendance and testimony
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at public hearings and Council meetings; assistance with the filing of any appropriate
appeals as provided by Indiana statutes; and other budget related services as requested.

C. Financial Advisory. Crowe Chizek is available to provide financial advisory services to the
City. Financial advisory services are defined as assistance in the preparation of estimates
and projections and the preparation of documents necessary to secure borrowing for tax
anticipation warrants, bonds, loans, lease-purchase agreements and other financing
arrangements as necessary for the issuance of debt or debt-related instruments by the City
or its Departments. Financial advisory services also include the design, negotiation and
implementation of economic development incentives as requested by the City.

D. Utility Consulting. Crowe Chizek is available to provide analysis of the current financial
condition of the municipal water utility and sewage works of the City (“Utilities”); analysis
of cost-of-service or rate design matters of the Utilities; regulatory procedural or issue
related advice; advice relating to operational or procedural matters; identification of
financing alternatives related to funding capital improvements; assistance with continuing
disclosures, filings, or rating agency matters; and other general accounting, tax or financial
services as required or requested for the Utilities.

E. Other Consulting Assistance. Crowe Chizek is available to provide other consulting
assistance to the City. Other consulting assistance is defined as assistance with financial or
operational issues for the City that do not fall within the categories of Accounting,
Budgetary or Financial Advisory services. Such assistance could include contract
negotiation, review of medical or other insurance programs or policies, purchasing
procedures, internal accounting control or other operational issues that are not clearly
included in one of the other categories above.

Crowe Chizek will provide services in accordance with the attached Engagement Terms using
qualified consultants to supervise all services provided. The consultants expected to provide
these supervisory services are Michael Claytor, John Skomp, Jennifer Wilson, Tom Guevara and
Herschel Frierson. Direct services may be provided by other Crowe Chizek consultants or
certified public accountants acceptable to the City.

Compensation, including reimbursement for expenses, shall be billed based on each project
assigned to Crowe Chizek. The method of computing compensation may be based on hourly
charges at Crowe Chizek’s normal hourly rates applicable to governmental services, on a flat fee
basis or on any other basis agreed to by the City for specific projects assigned. Crowe Chizek
will be acting in an individual capacity while performing services for the City and will not,
unless otherwise indicated, be acting as agents, employees, partners, joint ventures or associates
of the City.
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Crowe Chizek will assist the City in the allocation of its fees among Funds and Accounts by
providing in its billings an estimated allocation of its compensation related to City,
Redevelopment, Utilities or other functions so that fees may be charged to the proper
appropriation or function of government.

Enclosed are two copies of this agreement. If the terms and conditions are agreeable to the City
please sign and return one of the copies to Crowe Chizek.

s

CROWE CHIZEK AND COMPANY LLC CITY OF SOUTH BEND, INDIANA

R ..S&wg-jﬂ

By/phn R. Skomp, Execu@re

Date:

APPROVED
Board of Public Works _
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Crowe Chigek and Company 1.L.C (Crowe Chizek) is a member of Horwath International Association, a Swiss association (Homwath). Each member firm of Horwath is a
separate and independent legal entity. Crowe Chizek and its affiliates are not responsible or lfiable for any acis or omissions of any other member of Honwath and hereby
specifically disclaim any and all responsibility or kiability for any acts or omissions of any other member of Horwath.



ATTACHMENT A

Crowe Chizek Engagement Terms

We want you to understand the basis under which we offer our services to you and determine
our fees, as well as to clarify the relationship and responsibilities between your organization
and ours. These terms are part of our engagement letter. We specifically note that no advice we
may provide should be construed to be investment advice.

YOUR ASSISTANCE - For us to provide our services effectively and efficiently, you agree to
provide us timely with the information we request and to make your employees available for
our questions. The availability of your personnel and the timetable for their assistance are key
elements in the successful completion of our services and in the determination of our fees.
Completion of our work depends on appropriate and timely cooperation from your personnel;
complete, accurate, and timely responses to our inquiries; and timely communication by you of
all significant accounting and financial reporting matters of which you are aware. If for any
reason this does not occur, a revised fee to reflect the additional time or resources required by
us will be mutually agreed upon, and you agree to hold us harmless against all matters that
arise in whole or in part from any resulting delay.

If circumstances arise that, in our professional judgment, prevent us from completing this
engagement, we retain the right to take any course of action permitted by professional
standards, including declining to express an opinion or issue other work product or
withdrawing from the engagement.

CONFIDENTIALITY - We will maintain the confidentiality of your confidential information in
accordance with professional standards. You agree not to disclose any confidential material
you obtain from us without our prior written consent, except to the extent such disclosure is an
agreed objective of this engagement. Your use of our work product shall be limited to its stated
purpose and to your business use only. We retain the right to use the ideas, concepts,
techniques, industry data, and know-how we use or develop in the course of the engagement.
You agree to the use of fax, email, and voicemail to communicate both sensitive and
non-sensitive matters.

CHANGES - We may periodically communicate changes in laws, rules, or regulations to you.
However, you have not engaged us to and we do not undertake an obligation to advise you of
changes in laws, rules, regulations, industry or market conditions, your own business practices,
or other circumstances, except to the extent required by professional standards.

PUBLICATION - You agree to obtain our specific permission before using our report or our
firm’s name in a published document, and you agree to submit to us copies of such documents
to obtain our permission before they are filed or published.

NO PUNITIVE OR CONSEQUENTIAL DAMAGES - Any liability of Crowe Chizek to you
shall not include any special, consequential, incidental, punitive, or exemplary damages or loss
nor any lost profits, savings, or business opportunity.



LIMIT OF LIABILITY - The provisions of this section establishing a limit of liability will not
apply if, as determined in a judicial proceeding, we performed our services with gross
negligence or willful misconduct. Our engagement with you is not intended to shift risks
normally borne by you to us. With respect to any services or work product or this engagement
in general, the liability of Crowe Chizek and its personnel shall not exceed the fees we receive
for the portion of the work giving rise to liability. A claim for a return of fees paid shall be the
exclusive remedy for any damages. 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. This
limitation of liability shall also apply after termination of this agreement.

INDEMNIFICATION FOR THIRD-PARTY CLAIMS - The provisions of this section for
indemnification will not apply if, as determined in a judicial proceeding, we performed our
services with gross negligence or with willful misconduct. Our engagement with you is not
intended to shift risks normally borne by you to us. In the event of a legal proceeding or other
claim brought against us by a third party, you agree to indemnify and hold harmless Crowe
Chizek and its personnel against all costs, fees, expenses, damages, and liabilities, including
defense costs and legal fees, associated with such third-party claim arising from or relating to
any services or work product that you use or disclose to others or this engagement generally.
This indemnification is intended to apply to the full extent allowed by law, regardless of the
grounds or nature of any claim asserted. This indemnification shall also apply after termination
of this agreement.

RESPONSE TO LEGAL PROCESS - If we are requested by subpoena, other legal process, or
other proceedings to produce documents pertaining to you and we are not a named party to the
proceeding, you will reimburse us for our professional time, plus out-of-pocket expenses, as
well as reasonable attorney fees we incur in responding to such request.

MEDIATION - In the unlikely event that a dispute arises out of this engagement and it cannot
be settled through negotiation, you and we agree to try in good faith to settle the dispute by
non-binding mediation administered by the American Arbitration Association under its
mediation rules for professional accounting and related services disputes before resorting to
litigation. Both parties shall share mediation costs equally.

JURY TRIAL - In the unlikely event that differences concerning our services or fees arise
between us that are not resolved by mutual agreement or mediation, you and we agree to waive
a trial by jury to facilitate judicial resolution and save the time and expense of both parties.

LEGAL AND REGULATORY CHANGE - The scope of services and the fees for the services
covered by the accompanying letter are based on current laws and regulations. If changes in
laws or regulations change your requirements or the scope of our work, you and we agree that
our fees will be modified to a mutually agreed-upon amount to reflect the changed level of our
effort.

AFFILIATES - Crowe Chizek and Company LLC (Crowe Chizek) is a member of Horwath
International Association, a Swiss association (Horwath). Each member firm of Horwath is a
separate and independent legal entity. Crowe Chizek and its affiliates are not responsible or
liable for any acts or omissions of any other member of Horwath and hereby specifically

disclaim any and all responsibility or liability for acts or omissions of any other member of
Horwath.



Crowe
10 West Market Street, Suite 2000

Crowe Chizek and Company LLC Indianapolis, Indiana 46204-2675
Member Horwath Intemational Tel 317.632.1100
Fax 317.635,8127
www.Crowechizek, com

August 14, 2008

PROJECT ASSIGNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of

South Bend (“City”) and Crowe Chizek and Company LLC (“Crowe”) dated February 27, 2006.

The title of this Project Assignment is: City of South Bend Municipal Sewage
Works (“Utility”) Bond Issue

The scope of our services will include all, or such parts as are appropriate, of the following
services:

Planning and Financial Structuring

1.~ Communicate with local counsel and bond counsel concerning legal and financial
timetables and necessary documentation.

2. Negotiate with banks, institutions and insurance companies with respect to letters
of credit or similar credit enhancements, if necessary.

3. Submit financial documentation to rating agencies for ratings on the proposed bond
issue, if necessary.

4. Prepare Request for Proposals for Trustee, Paying Agent and Registrar services and
analysis of responses, if necessary.

Disclosure and Presentations

1. Undertake due diligence investigations as required in connection with the Utility’s
disclosure obligations under SEC regulations including Rule 10(b)(5) and the
Securities Acts of 1933 and 1934, as well as the disclosure rules specifically
applicable to governmental issuers under SEC Rule 15¢2-12.

o

Prepare a Consultant’s Report and other financial documents for inclusion in the
official statements.

Prepare and circulate the nearly final official statement to underwriters and financial
institutions in anticipation of bond sale.

W

Sale, Closing and Follow-Through

L. Arrange for sale of bonds by competitive bid. Collection of bid forms and
evaluation of lowest net interest cost to the Utility.
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2. Assist with preparation of closing documents required by bond counsel.
3. Arrange for closing of sale and transfer of funds.

4. Submit Post Bond Sale Information Sheet to the Department of Local Government
Finance on behalf of the Utility.

FEES

Fees for this project will be at our hourly rates which are presented below:

Executive $ 240- 375
Senior Manager 150 - 230
Manager 110-150
Staff 85-115
Out-of-pocket expenses At Cost

Professional fees for the scope of services outlined above will not exceed $30,000 without the
prior approval of the City. Services requested which are outside the scope of services listed will
be quoted separately. Crowe expects to submit an agreed-upon-procedures agreement for the
completion of a parity report at or around the time of the bond sale in an amount not to exceed
$3,000.

Out-of-pocket expenses related to the bond issuance will include fees such as printing of the
official statement, electronic bidding expense, mileage and other expenses. The Out-of-Pocket

expenses related to the bond issuance is not included within the estimated cost listed above.

In the event the City approves the engagement of Crowe for this assignment, please sign, date
and return the enclosed copy of this letter to us.

Respectfully submitted,
ohn R. Skomp APPROVED

Agreed and Accepted:
CITY OF SOUTH BEND

By:

Date:

Crowe Chizeke and Company 1LLC is a mrember of Horwarh International Association, a Swiss asiociatio (Horwark”). Fach member firm of Homath
is a separaie and independent fegal entity. Crowe and its affifiates are not responsible or liable Jor any acls or omissions of any other member of Hormarh
T e ) der s o , R T e
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Crowe Horwath.
10 West Market Street, Suite 2000

Crowe Horwath LLP Indisnapolis, Indane 48204-7975
Member Horwath International Ted 317.632.1100
Fax 317.635.6127
www.crowehorwath.com

February 24, 2009

PROJECT ASSIGNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of
South Bend (“City”) and Crowe Horwath LLP (formerly, Crowe Chizek and Company LLC)
(“Crowe”) dated February 27, 2006.

The title of this Project Assignment is: City of South Bend Municipal Sewage

Works (“Utility”) Bond Issue with the State
Revolving Fund (SRF) Program

The scope of our services will include all, or such parts as are appropriate, of the following
services:

Planning and Financial Structuring

1. Communicate with local counsel and bond counsel concerning legal and financial
timetables and necessary documentation.

Disclosure, Reports and Presentations

1. Undertake due diligence investigations as required in connection with the Utility’s
disclosure obligations under SEC regulations including Rule 10(b)(5) and the Securities
Acts of 1933 and 1934, as well as the disclosure rules applicable to governmental issuers
under SEC Rule 15¢2-12.

2. Prepare a Consultant’s Report which will include the following steps:
a. Determine the test year.
b. Obtain a copy of the trial balance for each month of the Test Year Statement of
Income completed.
¢.  Obtain a copy of the trial balance or receipts and disbursements for the two most
recent fiscal years.
d. Present comparative years.
e. Present historical debt service amortization schedules.
f. Obtain all lease payment schedules and calculate combined annual lease
payment requirement.
g. Identify and review any large fluctuations in the financials that may result in a
non-representative test year.
FER
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h.
i

Identify and make any adjustments to revenues as needed.
Calculate the level of coverage.

3. Prepare a Due Diligence Report which will include the following steps:

a.

=

e oan
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Compile the list of the City’s long-term debt outstanding including the latest
Standard & Poor’s and/or Moody's ratings.

Compile the list of temporary loans in anticipation of receipt of taxes, revenues,
and bond proceeds, federal or state grants.

Present a combined list of the debt outstanding by maturity.

Present the Assessed Valuation of the City for the last five years.

Present the tax collections of the City for the last five years.

Present the gross tax rate, including city, school, county, district, townships, etc.,
for the last five years.

Present the ten largest taxpayers.

Provide a description of the City including the number of square miles and the
major transportation facilities available in the City and the surrounding area.
Present population statistics.

Present personal income statistics.

Provide a list of the large employers and employment trends.

Provide building permit statistics.

. Provide a distribution of assessment of taxable property.

Provide a description of the general economic characteristics of the City.
Provide a history of the Utility’s water rates.
Provide various customer statistics.

Sale, Closing and Follow-Through

1.
2.
3.
4.

g)“t

Prepare the first disbursement request on behalf of the Utility.

Assist with preparation of closing documents required by bond counsel.

Prepare letter detailing the savings as required by the SRF Program.

Assist with pre-closing and closing,.

Submit Post Bond Sale Information Sheet to the Department of Local Government
Finance.
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FEES

Fees for this project will be at our hourly rates which are presented below:

Executive $ 260 to $ 390
Senior Manager 155 to 250
Manager 120 to 155
Staff 9 to 120
Out-of-pocket expenses At Cost

Total fees for this engagement will not exceed $30,000. Out-of-pocket expenses paid by Crowe
are billed to the client at cost. These expenses generally include, but are not limited to,
communication, printing, binding, evaluation software and travel expenses incurred on behalf
of the Utility. Should the project terminate prior to the issuance of bonds we will invoice the
entity for the time and incidental costs through the date of project termination. Otherwise, our
fees can be paid from bond proceeds. Services requested which are outside the scope of
services listed will be quoted separately. Crowe expects to submit an agreed-upon-procedures
agreement for the completion of a parity report at or around the time of the pre-closing in an
amount not to exceed $3,000.

Services that would be required to evaluate the debt service reserve surety bond policies of the
outstanding bonds are outside the scope of this Project Assignment.

Crowe will be acting in an individual capacity while performing services for the City and will
not, unless otherwise indicated, be acting as agents, employees, partners, joint ventures or

associates of the City.

In the event the City approves the engagement of Crowe for this assignment, please sign, date
and return the enclosed copy of this letter to us.

CROWE HORWATH LLP CITY OF SOUTH BEND, INDIANA

ﬁ/ John R. Skomp, Exteutive
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Mr. John Skomp
Crowe Horwath
10 West Market Street, Suite 2000

Indianapolis, Indiana 46204-2975
RE:  Project Assignment — Municipal Sewage Works Cash Flow Model
Dear Mr. Skomp:

The Board of Public Works, at its meeting held on July 13, 2009, approved the above
referenced Project Assignment in an amount not to exceed $9,000.00.

Enclosed is a copy of the Project Assignment for your records.
[f you have any questions, please contact me at (574) 235-9251.

Sincerely, |

Linda M. Martin, Clerk
Enclosure

c: Jack Dillon, Environmental Services

Donarp E. Inks Joww H. Mureny

PRESIDENT MveeR MenmaEg



Crowe Horwath.

10 West Market Street, Suite 2
Crowe Horwath LLP Indianapolis, Indiana 46204-267%
hi : T 7.832,1100
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Mamber Horws termational

Tune 5, 2009

PROJECT ASSICNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of
South Bend (“City”) and Crowe Horwath LLP (formerly, Crowe Chizek and Company LLC)
("Crowe”) dated February 27, 2006.

The title of this Project Assignment is: City of South Bend Municipal Sewage

Works (“Utility”) Cash Flow Model

The scope of our services will include all, or such parts as are appropriate, of the following
services:

Phase [ — Prepare Cash Flow Analysis

1.

Summarize the revenue requirements of the Utility for the test year ending
December 31, 2008.

Prepare a model (“Analysis”) that details the cash flow of the Utility for a ten to twenty
year time period. The Analysis will allow for increases in the revenue requirements of
the Utility that will be determined with the advice of the Utility’s management and
input from the consulting engineer.

Analyze the timing and the method of capital financing for the estimate of costs to be
provided by the consulting engineer for the Utility’s Long Term Control Plan.

Determine other assumptions used in the Analysis in discussions with Utility’s
management.

Phase [l — Presentation

1

]

Meet with the Working Group to explain the results contained in the Analysis, if
necessary.

Incorporate any comments or concerns of the Working Group into the Analysis.
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Fees

The fees for our professional services as rate consultant are:
Hstimated Cost

Phase One - Prepare Cash Flow Analysis $ 7,500 - $ 9,000
Phase Two ~ Presentation At Hourly Rates

Fees shall be billed for the hours expended on this project. Hourly rates are presented below:

Executive $ 240 to $ 375
Senior Manager 150 to 230
Manager 110 to 150
Staff 85 to 115
Out-of-pocket expenses At Cost

The work will be performed by staff at an appropriate level to allow for the lowest possible
billing rate. Should there be any problems or unforeseen circumstances, we will notify the
Utility’s management and come to a mutual understanding of whether any additional fees will
be involved before continuing. The total fees charged shall not exceed the stated amounts
above without specific consent of the Utility’s management.

Crowe will be acting in an individual capacity while performing services for the City and will
not, unless otherwise indicated, be acting as agents, employees, partners, joint ventures or
associates of the City.

In the event the City approves the engagement of Crowe for this assignment, please sign, date
and return the enclosed copy of this letter to us.

CROWE HORWATH LLP CITY OF SOUTH BEND, INDIANA

B’V John R. Skomp, EZ\QC]{E]VE‘
J Date:

:Jf
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Crowe Horwath.
10 West Market Street, Suite 2000

Crowe Horwath LLP Indianapols, Indiana 46204-2975

Member Horwath International Tel 317.632.1100
Fax 317.635.6127

www.crowehorwath.com

November 25, 2009

PROJECT ASSIGNMENT
City of South Bend, Indiana
Municipal Sewage Works

This document is a Project Assignment based on an agreement entered into between the City of
South Bend (“City”) and Crowe Horwath LLP (formerly, Crowe Chizek and Company LLC)
(“Crowe”) dated February 27, 2006.

The title of this Project Assignment is: Sewage Works (“Utility”) Rate Review

The scope of our services will include all, or such parts as are appropriate, of the following
services:

Phase I - Rate Review

1. Review the Utility’s historical financial statements in order to develop an estimate of
projected (pro forma) annual operating revenues and expenses. Review the estimates
provided by management, consulting engineers and other members of the Working
Group to develop the annual requirements for capital improvements and other non-
operating items. The City will designate the members of the Working Group.

2. Compile a list of all outstanding debt and financial obligations of the Utility, including
terms, maturity dates, interest rates and other pertinent information. Analyze whether
the Utility could achieve any net savings through the refunding of any outstanding
obligations.

3. Analyze the capital improvement plans to suggest projects that would be amenable to a
bond financing. This list will include the estimate of costs to be provided by the
consulting engineer for the Utility’s Long Term Control Plan.

4. Develop a list of pro forma revenue requirements for the annual operations of the
Utility.

Prepare a Rate and Financing Report (“Report”) to detail the results of our analysis.

o u

Meet with the Working Group to explain the results contained in the Report.

=3

Incorporate any comments or concerns of the Working Group into the Report.

Phase Il - Presentation

1. Attend a City Council meeting to explain the results contained in the Report.
2. Incorporate any comments or concerns of the City Council into the Report.

3. Attend a public hearing to discuss the change in rates and charges (if necessary).
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Fees

The fees for our professional services as rate consultant are:

Estimated Cost
Phase One - Rate Review $12,000 - $15,000
Phase Two - Presentation At Hourly Rates

Fees shall be billed for the hours expended on this project. Hourly rates are presented below:

Partner/Director $ 260 -390
Senior Manager 155 - 290
Manager 120 -155
Staff 90 - 120
Out-of-pocket expenses At Cost

The work will be performed by staff at an appropriate level to allow for the lowest possible
billing rate.

Should there be any problems or unforeseen circumstances, we will notify the Utility’s
management and come to a mutual understanding of whether any additional fees will be
involved before continuing. The total fees charged shall not exceed the stated amounts above
without specific consent of the Utility’s management.

In the event the City approves the engagement of Crowe for this assignment, please sign, date
and return to us the enclosed copy of this agreement.

Respectfully submitted, Agreed and Accepted:
CITY OF SOUTH BEND

g§ John R. Skomp

wion. .1



Crowe Horwath.
10 West Market Street, Suite 2000

Crowe Horwath LLP Indianapolis, Indiana 46204-2975
Independent Memoer Crows Horwath International Tel 317.632.1100

Fax 317.635.6127

www crowehorwath.com

September 7, 2010

PROJECT ASSIGNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of
South Bend (the “City”) and Crowe Horwath LLP (formerly Crowe Chizek and Company LLC)
(“Crowe”) dated February 27, 2006.

The title of this Project Assignment is: City of South Bend Municipal Sewage Works
(“Utility) Bond Issuance

The scope of financial advisory services provided by Crowe may include the following:

Planning and Financial Structuring

1. Communicate with local counsel and bond counsel concerning legal and financial
timetables and necessary documentation.

2. Negotiate with banks, institutions and insurance companies with respect to letters of credit
or similar credit enhancements, if necessary.

3. Submit financial documentation to rating agencies for ratings on the proposed bond issue,
if necessary.

4. Prepare Request for Proposals for Trustee, Paying Agent and Registrar services and
analysis of responses, if necessary.

Disclosure and Presentations

1. Participate in due diligence investigations as required in connection with the Utility’s
disclosure obligations under SEC regulations including Rule 10(b)(5) and the Securities
Acts of 1933 and 1934, as well as the disclosure rules applicable to governmental issuers
under SEC Rule 15¢2-12.

2. Prepare a Consultant’s Report and other financial documents for inclusion in the official
statements.

3. Prepare and circulate the nearly final official statement to underwriters and financial
institutions in anticipation of the bond sale.

4. Submit required documentation to the State Revolving Fund (SRF) Program in order to
request approval of the issuance of parity bonds by the Utility.
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Sale, Closing and Follow-Through

1. Arrange for sale of bonds by competitive bid, collection of bid forms, and evaluation of
lowest net interest cost to the Utility.

2. Assist with preparation of closing documents required by bond counsel.
3. Arrange for closing of sale and transfer of funds.

4. Submit Post Bond Sale Information Sheet to the Department of Local Government
Finance on behalf of the Utility.

FEES

The fee for this project will be $32,000 plus out-of-pocket expenses. Services requested which
are outside the scope of services listed herein will be described and quoted separately. Crowe
expects to submit an agreed-upon-procedures agreement for the completion of a parity report at
or around the time of the bond sale in an amount not to exceed $3,000.

Out-of-pocket expenses paid by Crowe are billed to the client at cost. These expenses generally
include, but are not limited to, communication, printing (including printing of the Official
Statement), binding, electronic marketing, electronic bidding expense, evaluation software and
travel expenses incurred on behalf of the Utility.

Should there be any problems or unforeseen circumstances, we will notify the City's management
and come to a mutual understanding of whether any additional fees will be involved before
continuing.

Crowe will be acting in an individual capacity while performing services for the City and will not,
unless otherwise indicated, be acting as agents, employees, partners, joint ventures or associates
of the City.

In the event the City approves this amendment engagement of Crowe for this assignment, please
sign, date and return the enclosed copy of this letter to us.

Respectfully submitted, Agreed and Accepted:
/YL‘ R%ﬁ CITY OF SOUTH BEND
hn R. Skomp By: A.PPFOVED
Date:

cc: Gregg Zientara 2

Yo L
Crowe Horwath LLP is an independent member of Crowe Horwath International, a Swiss $&ei Edefi Bl it ;
International is a separate and independent legal entity. Crowe Horwath LLP and its affiliales are not respaiSible or liable ny acts
or omissions of Crowe Horwath International or any other member of Crowe Horwath | sclaim any and all
responsibility or liability for acts or omissions of Crowe Horwath International or any other member of Crowe Horwath International,
Crowe Horwath International does not render any professional services and does not have an ownership or parinership interest in
Crowe Horwath LLP. Crowe Horwath International and its other member firms are not responsible or liable for any acts or omissions of
Crowe Horwath LLP and specifically disclaim any and all responsibility or liability for acts or omissions of Crowe Horwath LLP.
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Tel 317.632.1100

Fax 317.635.6127
www.crowehorwalh.com

June 27, 2011

PROJECT ASSIGNMENT
City of South Bend, Indiana

This document is a Project Assignment based on an agreement entered into between the City of South
Bend (the “City") and Crowe Horwath LLP (formerly Crowe Chizek and Company LLC) (“Crowe”)
dated February 27, 2006.

The title of this Project Assignment is: City of South Bend Municipal Sewage Works

(“Utility) Bond Issuance

The scope of financial advisory services provided by Crowe may include the following:

Fund Balance Analysis and Rate Report Comparison

1.

Compare the revenue requirements for the year ended December 31, 2010 with the projected
revenue requirements set out in the Preliminary Rate and Financing Report dated May 14,
2010.

Provide an analysis of the fund balances as of December 31, 2010.

Planning and Financial Structuring

1

Communicate with local counsel and bond counsel conceming legal and financial timetables
and necessary documentation.

Negotiate with banks, institutions and insurance companies with respect to letters of credit or
similar credit enhancements, if necessary.

Submit financial documentation to rating agencies for ratings on the proposed bond issue, if
necessary.

Prepare Request for Proposals for Trustee, Paying Agent and Registrar services and analysis
of responses, if necessary.

Disclosure and Presentations

1.

Participate in due diligence investigations as required in connection with the Utility’s disclosure
obligations under SEC regulations including Rule 10(b)(5) and the Securities Acts of 1933 and
1934, as well as the disclosure rules applicable to govemmental issuers under SEC Rule
15c2-12.

Prepare a Consultant's Report and other financial documents for inclusion in the official
statements.

Prepare and circulate the nearly final official statement to underwriters and financial institutions
in anticipation of the bond sale.

Submit required documentation to the State of Indiana Revolving Fund (SRF) Program in order
to request approval of the issuance of parity bonds by the Utility.
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Sale, Closing and Follow-Through

1. Arrange for sale of bonds by competitive bid, collection of bid forms, and evaluation of lowest
net interest cost to the Utility.

Assist with preparation of closing documents required by bond counsel.
Arrange for closing of sale and transfer of funds.

Submit Post Bond Sale Information Sheet to the Department of Local Government Finance on
behalf of the Utility.

FEES

The fee for this project will be $42,000 plus out-of-pocket expenses. Services requested which are
outside the scope of services listed herein will be described and quoted separately. Crowe expects to
submit an agreed-upon-procedures agreement for the completion of a parity report at or around the
time of the bond sale in an amount not to exceed $3,000.

Out-of-pocket expenses paid by Crowe are billed to the client at cost. These expenses generally
include, but are not limited to, communication, printing (including printing of the Official Statement),
binding, electronic marketing, electronic bidding expense, evaluation software and travel expenses
incurred on behalf of the Utility.

Should there be any problems or unforeseen circumstances, we will notify the City's management and
come to a mutual understanding of whether any additional fees will be involved before continuing.
Crowe will be acting in an individual capacity while performing services for the City and will not, unless
otherwise indicated, be acting as agents, employees, partners, joint ventures or associates of the City.
In the event the City approves this amendment engagement of Crowe for this assignment, please sign,
date and return the enclosed copy of this letter to us.

Respectfully submitted, Agreed and Accepted:
R CITY O ")SOUTH BEND
" /
John R. Skomp By:

Date: \ (‘}6’//6"/2'0!/

ce: Gregg Zientara

Crowe Horwath LLP is an independent member of Crowe Horwath International, a Swiss verein. Each member firm of Crowe Horwath
International is a separate and independent legal entity. Crowe Horwath LLP and its affiliates are rot responsible or liable for any acts
or omissions of Crowe Horwath International or any other member of Crowe Horwath International and specifically disclaim any and all
responsibility or liability for acts or omissions of Crowe Horwath International or any other member of Crowe Horwath International.
Crowe Horwath International does not render any professional services and does not have an ownership or partnership interest in
Crowe Horwath LLP. Crowe Horwath International and its other member firms are not responsible or liable for any acts or omissions of
Crowe Horwath LLP and specifically disclaim any and all responsibility or liability for acts or omissions of Crowe Horwath LLP.



1316 CouNTY-CIiTY BUILDING
2277 W. JEFFERSON BOULEVARD
Soutw BEND, INDIANA 46601-1830

PHONE 574/ 235-9251
Fax 574/ 235-9171

BoArDp ofF PuBLic WORKS

February 14, 2012
Mr. John Skomp
Crowe Horwath LLP
10 West Market Street, Suite 2000
Indianapolis, Indiana 46204-2975

RE: Master Services Agreement Renewal — Accounting, Budgetary and Financial
Advice Assistance — Utility and Redevelopment Consulting

Dear Mr. Skomp:

The Board of Public Works, at its meeting held on February 14, 2012, approved the above
referenced Master Services Agreement Renewal in amounts based on assignment, hourly rates or
lump sum.

Enclosed is a copy of the Master Services Agreement Renewal for your records.

Enclosed please find the City’s Employment Eligibility Verification form required by the
State for your signature. Please return the fully executed form as soon as possible. Additionally
enclosed please find the City’s Minority and Women Business Enterprise Diversity Development.

If you have any questions, please contact me at (574) 235-9251.

Sincerely,
TN ?/;' ) .
Linda M. Martin, Clerk

Enclosure

c: Mark Neal, Administration and Finance
John Murphy, Administration and Finance






Crowe Horwath.
Crowe Horwath LLP

Independent Member Crowe Horwalh Inlemational

10 West Market Street, Suite 2000
Indianapolis, indlana 46204-2975
Tel 317.632.1100

Fax 317.635.6127
www.crowehorwath.com

January 13, 2012

Mayor Pete Buttigieg
City of South Bend
227 West Jefferson Boulevard, Suite 1400 N

South Bend, Indiana 46601

Dear Mayor Buttigieg:

The purpose of this letter is to formulate a mutually acceptable agreement between the City of
South Bend, Indiana (the “City”) and Crowe Horwath LLP (“Crowe") pursuant to which Crowe
will perform certain professional services for the City as directed by the City's management or

its representatives.

The effective date of this agreement and the attached Crowe Engagement Terms
(Attachment A) is as of the date of signing by the City. This agreement will be used as a basis
for assigning individual projects for Crowe to provide services to the City on an as assigned
basis. However, the agreement does not guarantee that any assignments will be given to
Crowe, and each project performed will be subject to approval by the City.

Services provided by Crowe under this agreement would include, but not be limited to, general
consulting services related to:

A. Accounting Assistance. Crowe is available to provide accounting assistance to the City to
determine current balances and outstanding obligations of the City. In addition, Crowe is
available on an as needed basis to advise City Officials on accounting and financial

reporting issues as they arise.

B. Budgetary Assistance. Crowe is available to provide budgetary assistance to the City to
determine the current level of budgetary operations. Budgetary assistance is defined as
assistance in the development of budgetary goals and objectives; estimates of revenues
and expenditures, both operating and capital; preparation of budget forms; and other budget

related services as requested.

.C. Financial Advisory. Crowe is available to provide financial advisory services to the City.
Financial advisory services are defined as assistance in the preparation of the documents
necessary to secure borrowing for tax anticipation warrants, bonds, loans, lease-purchase
agreements and other financing arrangements as necessary for the issuance of debt or

debt-related instruments by the City.
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D. Utility Consulting. Crowe is available to provide analysis of the current financial condition of
the municipal water utility and sewage works of the City (the “Utilities”); analysis of cost-of-
service or rate design matters of the Ulilities; regulatory procedural or issue related advice;
advice relating to operational or procedural matters; identification of financing altematives
related to funding capital improvements; assistance with continuing disclosures, filings, or
rating agency matters; and other general accounting, tax or financial services as required or

requested for the Utilities.

E. Redevelopment Consulting. Crowe is available to provide financial advisory services to the
Redevelopment Commission of the City. Redevelopment Consulting services could include
financial advisory services in the issuance of debt or debt-related instruments and analysis
of revenue streams available for payment of debt service including but not limited to the
analysis of Tax Increment Finance (TIF) revenue streams available for current and/or
proposed debt service payments, analysis of potential TIF revenues (derived from real
and/or personal property) available from proposed projects, assistance with continuing
disclosures filings, other State of Indiana filings, or rating agency matters; and other general
accounting, tax or financial services as required or requested for the Redevelopment

Commission of the City.

F. Other Consulting Assistance. Crowe is available to provide other consulting assistance to
the City. Other consulting assistance is defined as assistance with financial or operational
issues for the City that do not fall within the categories of Accounting, Budgetary, Financial
Advisory, Utility Consulting, or Redevelopment Consulting services. Such assistance could
include contract negotiation, review of medical or other insurance programs or policies,
purchasing procedures, internal accounting control or other operational issues that are not

clearly included in one of the other categories above.

Crowe will provide services in accordance with the attached Engagement Terms using qualified
consultants to supervise all services provided. The consultants expected to provide these
supervisory services are John Skomp, Jennifer Wilson, Herschel Frierson or Angie Steeno.
Direct services may be provided by other Crowe consultants or certified public accountants

acceptable to the City.

Compensation, including reimbursement for expenses, shall be billed based on each project
assigned to Crowe. The method of computing compensation may be based on hourly charges
at Crowe’s normal hourly rates applicable to governmental services, on a flat fee basis or on
any other basis agreed to by the City for specific projects assigned. Crowe will be acting in an
individual capacity while performing services for the City and will not, unless otherwise
indicated, be acting as agents, employees, partners, joint ventures or associates of the City.

Invoices that are not paid within 30 days of receipt are subject to a monthly interest charge of
one percent (1.0%) per month or the highest interest rate allowed by law, whichever is less,
which we may elect to waive at our sole discretion, plus costs of collection including reasonable

attorneys’ fees.
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Enclosed are two copies of this agreement. If the terms and conditions are agreeable to the
City, please sign and return one of the copies to Crowe.

CROWE HORWATH LLP CITY OF SOUTH BEND, INDIANA

e R Shoomp

WJohn R. Skomp, Paher

Crowe Horwath LLP Is an Independent member of Crowe Horwath international, a Swiss verein. Each member firm of Crowe
Horwath International is a separate and indspendent legal entity. Crowe Horwath LLP and its affiliates are not responsible or liable
for any acts or omissions of Crowe Horwath International or any other member of Crowe Horwath International and specifically
disclaim any and ell responsibility or liability for acts or omissions of Crowe Horwath Intarnational or any other member of Crowe
Horwath International. Crowe Harwath International does not render any professional services and does not have an ownership or
partnership interest in Crowe Horwath LLP. Crowe Horwath International and its other member firms are not responsible or liable for
any acts or omissions of Crowe Horwath LLP and specifically disclaim any and all responsibility or liability for acts or omissions of

Crowe Horwath LLP.



ATTACHMENT A

Crowe Engagement Terms

Crowe Horwath LLP (“Crowe”) wants you to understand the basis under which we offer our
services to you and determine our fees, as well as to clarify the relationship and responsibilities
between your organization and ours. These terms are part of our engagement letter and apply
to all future services, unless a specific engagement letter is entered into for those services. We
specifically note that no advice we may provide should be construed to be investment advice.

YOUR ASSISTANCE - For us to provide our services effectively and efficiently, you agree to
provide us timely with the information we request and to make your employees available for our
questions. You will also provide our personnel with access to the Internet (if available). The
availability of your personnel and the timetable for their assistance are key elements in the
successful completion of our services and in the determination of our fees. Completion of our
work depends on appropriate and timely cooperation from your personnel; complete, accurate,
and timely responses to our inquiries; and timely communication by you of all significant
accounting and financial reporting matters of which you are aware. If for any reason this does
not occur, a revised fee to reflect the additional time or resources required by us will be mutually
agreed upon, and you agree to hold us harmless against all matters that arise in whole or in part

from any resulting delay.

If circumstances arise that, in our professional judgment, prevent us from completing this
engagement, we retain the right to take any course of action permitted by professicnal
standards, including declining to express an opinion or issue other work product or withdrawing

from the engagement.

THIRD PARTY PROVIDER - We may use a third-party service provider in providing

professional services to you which may require our sharing your confidential information with the
provider. If we use a third-party service provider, we will enter into a confidentiality agreement
with the provider to require them to maintain the confidentiality of your confidential information.
The terms of our engagement letter and these engagement terms shall apply to any third party

provider.

CONFIDENTIALITY - We will maintain the confidentiality of your confidential information in
accordance with professional standards. You agree not to disclose any confidential material
you obtain from us without our prior written consent, except to the extent such disclosure is an
agreed objective of this engagement. Your use of our work product shall be limited to its stated
purpose and to your business use only. We retain the right to use the ideas, concepts,
techniques, industry data, and know-how we use or develop in the course of the engagement.
You agree to the use of fax, email, and voicemail to communicate both sensitive and
non-sensitive matters; provided, however, that nonpublic personal information regarding your
customers or consumers shall not be communicated by unencrypted email.

CONSUMER PRIVACY - In order to provide the services called for in this engagement, you may
be disclosing to us certain nonpublic personal information regarding your accounts, customers,
and consumers. To the extent permitted by law, we will not disclose any such nonpublic
personal information except to you and our employees and agents. However, in circumstances
that fall under an exception in the regulations “Privacy of Consumer Financial Information”
implementing the Gramm-Leach-Bliley Act, we may disclose or use such nonpublic personal
information in the ordinary course of business to carry out the services in this engagement.

We have implemented and will maintain physical, electronic and procedural safeguards
(“Safeguards”) reasonably designed to protect the security, confidentiality and integrity of, to
prevent unauthorized access to or use of, and to ensure the proper disposal, of nonpublic
personal information regarding your customers or consumers. We further agree that the
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ATTACHMENT A
(Continued)

Safeguards shall meet the objectives of the Interagency Guidelines Establishing Information
Security Standards, adopted by the Office of the Comptroller of the Currency, the Board of
Governors of the Federal Reserve System, the Federal Deposit Insurance Corporation, and the
Office of Thrift Supervision, as they currently exist, or as they may be amended from time to

time.

CHANGES - We may periodically communicate changes in laws, rules, or regulations to you.
However, you have not engaged us to and we do not undertake an obligation to advise you of
changes in laws, rules, regulations, industry or market conditions, your own business practices,
or other circumstances, except to the extent required by professional standards.

PUBLICATION - You agree to obtain our specific permission before using our report or our
firm's name in a published document, and you agree to submit to us copies of such documents

to obtain our permission before they are filed or published.

NO PUNITIVE OR CONSEQUENTIAL DAMAGES - Any liability of Crowe to you shall not
include any special, indirect, consequential, incidental, punitive, or exemplary damages or loss

nor any lost profits, savings, or business opportunity.

LIMIT OF LIABILITY - The provisions of this section establishing a limit of liability will not apply
if, as determined in a judicial proceeding, we performed our services with gross negligence or
willful misconduct. Our engagement with you is not intended to shift risks normally borne by you
to us. With respect to any services or work product or this engagement in general, the liability of
Crowe and its personnel shall not exceed the fees we receive for the portion of the work giving
rise to liability. A claim for a return of fees paid shall be the exclusive remedy for any damages.
This limitation of liability is intended to apply to the full extent allowed by law, regardiess of the
grounds or nature of any claim asserted. This limitation of liability shall also apply after

termination of this agreement.

INDEMNIFICATION FOR THIRD-PARTY CLAIMS - The provisions of this section for
indemnification will not apply if, as determined in a judicial proceeding, we performed our
services with gross negligence or with willful misconduct. Our engagement with you is not
intended to shift risks normally borne by you to us. In the event of a legal proceeding or other
claim brought against us by a third party, you agree to indemnify and hold harmless Crowe and
its personnel against all costs, fees, expenses, damages, and liabilities, including defense costs
and legal fees, associated with such third-party claim arising from or relating to any services or
work product that you use or disclose to others or this engagement generally. This
indemnification is intended to apply to the full extent allowed by law, regardiess of the grounds
or nature of any claim asserted. This indemnification shall also apply after termination of this

agreement.

NO TRANSFER OR ASSIGNMENT OF CLAIMS - No claim against Crowe, or any recovery
from or against Crowe, may be sold, assigned or otherwise transferred, in whole or in part.

TIME LIMIT ON CLAIMS - In no event shall any action against you or Crowe, arising from or
relating to this engagement letter or the services provided by Crowe relating to this
engagement, be brought after the earlier of 1) two (2) years after the date on which occurred the
act or omission alleged to have been the cause of the injury alleged; or 2) the expiration of the

applicable statute of limitations or repose.
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ATTACHMENT A
(Continued)

RESPONSE TO LEGAL PROCESS - If we are requested by subpoena, other legal process, or
other proceedings to produce documents pertaining to you and we are not a named party to the
proceeding, you will reimburse us for our professional time, plus out-of-pocket expenses, as well

as reasonable attorney fees we incur in responding to such request.

MEDIATION - If a dispute arises, in whole or in part, out of or related to this engagement, or
after the date of this agreement, between you or any of your affiliates or principals, and Crowe,
and if the dispute cannot be settled through negotiation, you and Crowe agree first to try in good
faith to settle the dispute by 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. The results of mediation shall
be binding only upon agreement of each party to be bound. Costs of any mediation shall be

shared equally by both parties.

JURY TRIAL - In the unlikely event that differences concemning our services or fees arise
between us that are not resolved by mutual agreement or mediation, you and we agree to waive
a trial by jury to facilitate judicial resolution and save the time and expense of both parties.

LEGAL AND REGULATORY CHANGE - The scope of services and the fees for the services
covered by the accompanying letter are based on current laws and regulations. If changes in
laws or regulations change your requirements or the scope of our work, you and we agree that
our fees will be modified to a mutually agreed-upon amount to reflect the changed leve! of our

effort.

NON-SOLICITATION - You and we acknowledge the importance of retaining key personnel.
Accordingly, both parties agree that during the period of this agreement and for one year after
its expiration or termination, neither party will solicit any personnel of the other party for
employment without the written consent of the other party. If an individual becomes an
employee of the other party, the other party agrees to pay a fee equal to the individual's
compensation for the prior full twelve-month period to the original employer.

AFFILIATES - Crowe Horwath LLP is an independent member of Crowe Horwath International,
a Swiss verein. Each member firm of Crowe Horwath International is a separate and
independent legal entity. Crowe Horwath LLP and its affiliates are not responsible or liable for
any acts or omissions of Crowe Horwath International or any other member of Crowe Horwath
international and specifically disclaim any and all responsibility or liability for acts or omissions
of Crowe Horwath International or any other member of Crowe Horwath International. Crowe
Horwath International does not render any professional services and does not have an
ownership or partnership interest in Crowe Horwath LLP. Crowe Horwath International and its
other member firms are not responsible or liable for any acts or omissions of Crowe Horwath
LLP and specifically disclaim any and all responsibility or liability for acts or omissions of Crowe

Horwath LLP.
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