
CONSUI-TING CONTRACT

SOUTH DAKOTA DEPARTMIINT OlT TO{"IRISM AND STATE DEVELOPMENT
AND

SDRC, [NC.

T'tlIS AGREIIMENT is made and entered into the Zzday ol'flecember, 2009 by and

between the South Dakota Department of Tourism and State Developrment ("D'l'Sl)") and

|SDRC, Inc.,asouthDakotacorporation("SDRC"),'ll6 C'oJ.4f 'rrt S{'ao{Y\ovf[^r

Abe"J" .n, {fl 5n4ot' (("os)'7AE' v)sl
RIICITAIS

A. DTSD is an agency and instrumentality of the State of South Dakota empowered and

directed to promote economic development in South Dakota and to enter into public-private
partnerships lbr the purpose of promoting economic development in South Dakota.

B. Pursuant to a letter ruling dated April 2,2004, as revised by a lettet ruling clated June

li3, 2004; an undated letter n-rling issued in response to a December 10,, 20C16 request; a lctter
ruling dated June 25,2008 and an undated letter ruling entitled Third Amendment revising the
June 25, 2008 letter ruling, DTSD has been designated by the U.S. Customs and ltnrnigratiorr
Iiervice ("CIS") as a regional center (the "Regional Center") lor the purposes of ancl pursuant 10

fi CFR 204.6 and other applicable law.

C. SDRC is a South Dakota corporation with its principal place of business in Aberdeen,

Siouth Dakota. SDRC and its principal, Joop Bollen, have extensive e>rperience in the marketing
and administration of the so-called "EB5 Froglam" provided for and authorized by 8 CFR 204.6

and other applicable law.

D. DTSD desires to contracl with SDRC for the purpose of ha'ving SDRC administer the

tri.egionai Center and the I:85 Program and to market the EB5 Program for lhe benefit of South

Dakota, all in conformity with applicable statutes and regulations.

AGREEMENT

Based upon the foregoing Recitals and for good and valuable consideration, the receipt

and sufficiency of which is acknowledged by each of the parties hereto', the parlies agree as

fuilows:

l. SDRC shall undertake all activities necessary to administer 1.he Regional Center fbr
frTSD, which administrative duties shall include, but not necessarily br: linr:ited to, the following

a. Contacts with CIS for and on behalf of D'[SD, including but not lirnited to filing all

necessary reports, requests for approval, notifications, and responding to inquiries fiom CllS.

SDRC's duties hereunder shall include giving such notifications and obtaining such approvals of
this Agreement and the terms hereo ?s may be required by CIS,



b. Maintaining all records and reports required bl' I CI;R 204.6 and other applicable lara,;

c" Making recommendations to DTSD relating to irnprovements or changes to the Ull5
Program or the Regional Center in order to keep pace with developme'nts in the EB5 Prugram

generally and to remain competitive with other regional centers in the tl.S. and similar programri

abroad;

d. Recommending and administering such actionsj as are neccssary to maintain

compliance with all applicable rules and regulations relating tr: the E[i5 Program and the

Itegional Center;

e. Servicing existing EB5 Prograrn projects in South Dakot4 including but not limited trr

compliance with the monitoring, record-keeping and reporting requirements of CIS and 8 CFR

2i.A4.6 ancl other applicable law. A list of existing trR5 Program projects in South l)akota is
a"ttachcd hereto, rnarked as Exhibit A, and is incorporated herein by this reference ;

f. ,Development and maintenance of an appropriatc wcbsitc. J'he content of thc website

shall be provided to DTSD for its review and approval prior to the rvebsite becoming available to
the public, and

g. Such other and fiulher duties as are necessary to carry out the foregoing or as may be

agreed upon by thc parties.

2. Conditioned upon filing of this Agreement with CIS and any necessary approvals

hereof by CIS, DTSD hereby grants to SDRC the non-exclusive right irnd privilege to market

projects fbr development within the Regional Center's tenitory, as such territory may be

established and approved from time-to-time by CIS. It is further agrer:d, hclwever, that in thc

event there are no projects available for SDRC within the Regional Center's service area, then

SIIIRC nray participate in projects with the service areas oIother regional centers.

3. SDRC shall have the obligation to market all projects proposed by DTSD for thc EIl5

F'rogram (within the territory included within the Regional Centcr), provided that:

a. The proposed project uses the loan model of investment; and

b. The project is feasible, financially sound, marketable and ccmpetitive, as detcrmincd

by SDltC, acting reasonably.

SDRC shall have a first right of refusal on all future projects proposed for the Regional

Clenter using the "loan" model of investment. SDRC ntusl give notice of its right to cxercise its

right of first refusal within l5 business days of receiving notice of the proposed project liont
D'ISD

4. Should SDRC not have the obligation to ntarkel a proposed project as provided herein,

or if SDRC elects rrrrt to pursue a proposed project for any reason, DTSD may contr;rt'l with



anothor person or entity to promote said project or undertake it on its owr without any further
obligation to SIfRC concerning that project.

5. SDRC may not begin promoting a project for DTSD without first obtaining D'fSD's
urritten consent, which consent may not be unreasclnably withheld. DI"SD agrees to provide its
response to such requcsts within 30 days of a written submittalto D'fliD. DTSD may withhold
its consent fbr any reasonable cause, including but not linrited to the {illlou'ing;

a. 'I'he propnsed project is not fcasible;

b. 'I'he proposed project violates the public policy of the State of South Dakota;

c The propclsed project is not consistent with DTSD's overall ohjectivcs for economic
dlevelopment in South Dakota.

6. In consideration of SDRC's administration of the existing Et}5 projects listed on
Iixhibit A, DTSD shall pay to SDRC a fee of $45,000.00, payable as firllou,s. $22,500.00
payable upon execution of this Agreement and $22,500.0i) payable on or before January 15,

2010. SDRC shall not utilize equipment or facilities of D'I'SD or the State of South Dakota in
connection with this Agreement absent advance written permission from D'[SD

7. ln consideration of DTSD's grant to SDRC of the non-exclursive right and privilege to
promote EB5 projects within the Regional Center's territory, SDRC ag;rees as follows:

a. Except as otherwise provided herein, SDRC shall establish a,nd set aside certain funds,
firrther described below and known as the ExDense Fund" lndemnification FLrnd One and

Indemnification Fund'llwo.

b. The Expense Fund and Indemniflcation liund One shall be li-rnded liom a lbe
c,rllectible ltom SDRC for those projects listed on the attached Exhibit "8" and for any fi:ture
projects underlaken by SDRC hereunder. The fee for each project shall be agreed upon in
u'riting by D I SD and SDRC and said writing shall be appended to this Agreenrent as an Exhibit.
The pzuties agree, howeveq thar the fee lor each project shall be based generally upon the

following: ten percent ofthe origination/closing lee and twenty-five basis points of any and all

irrterest collected in connection with the project. Ry way of example and not limitation, if a

project bears an interest rate of two percent and the loatr amount is $1,Ct00.01), the annual interest
piiyable would be $20.00 and the fee payable by SDRC would be $2.50,. if the project is
structured as a multi-year loar, the fee payable by SDRC shall be basecl on the interest c<lllected

cach year ofthe loan. By way of example and not limitatic,n, if interest of $120 00 is payable cach
year fbr five years, the fee payable by SDRC on account of'that project shall be based, in part, on
an anticipated fee payable by SDRC on account of interest of $12.-50. SDRC agrees it will at a
minirnum charge an origination fee for each pr<lject of not Less than 17o of the capitalto be raised

through the Ets5 program and that it will charge an interest rate of not L:ss than twenty-five basis

p<lints. SDRC shall make all reasonable efforts to collect said origination fe,:s and interest for
ei,,ch project. In the event SDRC does not make reasonable e1'lbrts to solls6l such fees and



rinterest, DTSD may collect such fees in SDRC's name and SDRC hereby grants D'I'SD a limited
llower of attorney ltrr that purpose,

c. The lee shall be collectible and payable as desc;r'ibed in tlris paragraph ? cornmencing
rvith the Basin Electric Power Cooperative project, othenvise known as the Deer Creek Station
project, the promotion of which project is underway as of the executi<in of this Agreement;

d. The fee shall only bepayable into the funds described above upon collection by
SDRC of the moneys to which the fee is attributable.

e. The fbes payable to the Fixpense Fund and Inderlnilication .F-und One as provided
trerein shallbe paid first into Indemnification Fund One. Except as otherwise provided below irr
subsection 7(f), Indemnification Fund One shall be used lbr the purposes of (i) satis{ying any
obligations of SDRC to indemnify DTS.D as provided herein rvhich are not covered by and paid
u,nder the policy or policies of insurance provided for below in paragraph l6 and not paid out of
lndemnification Fund Two; and (ii) reimbur"sing D ISD for expenses it may incur in investigating
cr defending claims made or which DTSD believes may be made against it arising out of the IjB-
5 Program in relation to which DTSD is not entitled to indemnification from SDRC pursuant to
this Agreement. SDRC shallpay over frrttds out of Indemnification Fund One for the purposes
of subsection 7(e)(ii) above upon written request from DTSD, Except as otherwise provided
below in subsection 7(0, there is no limit on the balance to be held in Indenrnification Fund On1:

f Moneys from Indemnification Fund One shall from time-to-time he swept into the
Hlxpense Fund as provided in this subsection 7(f). As funds accumulate in Indemnification Fund
Clne, they shall be swept into the Expense Fund and used to pay current and future expenses
incurred or to be incun"ed by representatives of DT'SD (i) in connection with assistance provided
by DTSD and others in providing information conceming projects to be undertaken by SDRC;
(ii) promoting the EB-5 Program and projects related thereto generally, whether a project is

u:ndertaken by SDRC or otherwise; and (iii) in connection with the monitoring and review of
SDRC's activities by DTSD pursuant to paragraph l4 below. Moneys shall be swept into the
Iixpense Fund periodically as directed by DTSD in writing until such time as the balance of the
Expense Fund equals $350,000.00, at which time no additional moneys shall be swept into the
Expense Fund unless and until it is necessary to replenish it so as to bring the balance of the
Expense Fund back to $350,000.00. Any expenses to be paid out of the Expensc Fund nrust first
be approved in writing by the Secretary of DTSD or the Secretary's designee (so designated in
rvriting). In no event may funds from the Expense Fund be paid to or on belnlf ol'any employee
oi'thc State of South Dakota in such a rnanuer as to constitute comDensation to aiv suclt
crnployee for services provided by that employee.

g. In addition to the Expense Fund and Indemnification Fund One, there shall also be
established an Lrdemnification Fund Two, to be funded from collected revenues of SDRC net of
reasonable expenses incurred by SDRC to cany out its and duties and obligations hereunder, and
in any event revenues otherthan the fees described above in subparagraph 7(b) Indemnification
l.'undllwo shall be used solely for thc purpose of satislying any obligations of SDRC to
indernnify DTSD as provided herein which are not covered by and paid under the policy or
policies of insurance provided for below in paragraph 16. On or before November 1, 2010, or



jreceipt of the odgination fee frorn the SDIF I-P3 - Ilasin Eiectric Power Cooperativc project,
'whichever occurs frst, SDRC shall fund the balance of Indemnification Fund Two in an anrounL
not lcss than $500,000 00. It is anticipated that an adclitional $500,000.00 will be deposited on
or belore Decernber 3 l, 201 0, but in any event said additional $500,000.00 shall be cieposited no
laterthanDecember3l,20ll. NolaterthanDecember3l,20ll,thebalanceoflndemnificatiorr
Irund Two shall be not less than $1,000,000 00, at which time SDRC .shall have no further
obligation to deposit additional moneys into Indernnification Fund Tu,o u.nless necessary to
restore a balance of $1,000,000.00 after the payment of claims. SDRC may not utilize any of th,:
fbes described above in subparagraph 7(b) to fund Indemnificarion Fund Two lndemniflcation
litrnd Two shall be utilized only fur the Existing IrB5 Projects described on Exhibit IJ ancl any
lilter EB5 Projects undertaken and described in an Exhibit to this Agreemerrt as contemplated
above in subparagraph 7(b).

h. The fees payable from SDI{C pursuant to the terms of this paragraph 7 shall be
payable within 60 days of receipt of the applicable revenue by SDRC aLnd shall bc payable
urithout any obligation on the part of DTSD to make demand therefor. Payrnent shall be inade
into lndemnification Fund One as provided above. Contemporaneously with such payment,
SDRC shall provide notice of such payment to DTSD and copies of records reasonabiy
ariccptable to DT'SD verifliing the amount collccted by SDRC. SDRC shall provide DTS,D with
reasonable access to SDRC's books and records directly relating to SDRC's receipt of {bes and
interest payments on account of projects so that DTSD may assure itself that SDRC is renrittins
feres into the F'unds as required by this Agreement.

8. {Jpon the termination and winding up of the business and affbirs of SDRC or the
te rmination ol this Agreement, whichever occurs first, the balance of the Expense Fund shall be
paid over to DTSD. Upon the termination and winding up of the business anrl afiairs of SDRC
and written demand therefor from DTSD, the balance of Indemnification Fund One shall be oaid
o\/er to DTSD. In the event DTSD fh.ils to make wrilten demand therefirr, the balance then
remaining in Indemnification Fund One, less any amount not then obligated or reasonably
necessary to pay known or anticipated claims, shall be paid over to DTSD six years and sixty
da"ys after the termination and winding up of the business and affairs of SDRC or six years and
si;<ty days after termination of this Agreement, whichever occurs first. Six years and sixty days
afrler the termination and winding up of the business and affbirs of SDRC or six years and sixty
days after the termination of this Agreement, whichever occurs flrst, any balance of
In,Jemnification Fund Two not then obligated or reasonably necessary to pay known or
anticipated claims shall be paid over to the shareholders of SDRC. In order to facilitate the
winding up of the affairs of SDRC, the balance of Indemnification Fund Two may be paid t9 a6
esrlrow agent upon terms and conditions reasonably acceptable til DTSD and consistent nitlr
SDRC' s obligations hereunder-

9. SDRC hereby grants DTSD a security interest in the Expense Fund, Indemn.ification
F'und One and Ildemnification Fund Two to secure SI)RC's obligations hereunder, including but
not limited to SDRC's obligations to indemni$ and hold DTSD and the State of South Dakota
harntless. SDRC agrees to execute such firrther instruments as DTSD deems reasonably
necessary to per{bct the security interest in the irunds granted by this paragraph g including. but
not limited to, a Deposit Accounr Control Agreement.



10. T'he Expense Fund,Indemnification F-und One and Indernnification Fund Two shall
be maintained in an account or accounts fully insured by the Federal Deposit Insurance
lCorporation or otherwise secured against loss to D'I'SD's reasonable satisfaction.

11. Any I'ees received on account of the existing liB5 Program prcr-jects listed on the

attached Exhibit A shall inure to the benefit of SDI{C as a part of its fee for managing and

administering said projects as provided for herein.

12. SDRC shall at its own expense retain such fbreign agents, attorncys, accountants and
other consultants as it deenrs n€cessary and appropriate to carry out its duties and obligations
pursuant to this Agreement. In order to protect the integrity of the.[:)t35 Program and the
<;ontinued viability of the Regional Center, SDRC may not contract with any fclreign agent,
arttomey, accountant or consultant without DTSI)'s prior written mnsent, which consent may not
tre unreasonably withheld.

13. Once a project has been agreed upon in writing, DTSD shall not intcrfbre with
SIDI{C's efforts to market said project; provided, however, that DTSD may order SDRC to
diiscontinue marketing a project upou a material change in circumstances or upcln D'l'SD
c'btaining information that the proiect is no longer appropriate under the terms and conditions of
tihis Agreement. In the event DTSD terminates a project pursuant to the terms of this paragraph
13, DTSD shall reimburse SDRC for its reasonable out-of-pocket expenses for travel, advertising
and rnarketing, but specifically excluding any fees owed to agents, attomeys or other
professionals.

14. SDRC shall rnaintain such books, records and reports as are currently or in the futr:re
rr:quired by ClS, I CF'R 204.6 or other applicable law, or as may otherwise reasonably be

required by DTSD. SDRC shall provide true and correct copies of such books, records and

reports to DTSD as often as such books, records and rcports are required to be provided to ClS,
but in no event less often than monttrly. SDRC shall provide DTSD or its designee reasonable

access to SDRC's original books, records and reports such that DTSD can assure itself of
SDRC's compliance with the record-keeping requirements contained in this paragraph.

i5. SDRC agrees to indcmniff and hold the State of South Dakota and its departments.

o,ffices, agencies and instrumentalities (including but not limited to DTSD) and its and their
elected officials, olTicers, employees, agents and consultants harrnless 1i'om and against any and

all claims, causes, actions, causes of action and liabilities arising out of or relatcd to tlie scrvices
provided by SDRC and SDRC's offtcers, directors, employees, agents and consultants which are
in any way related to this Agreement. Nothing in this paragraph shall require SDRC to provide
indemnification for any liability arising solely out o1'an act or onrission of tlle State of South
Dakota and its departments, ofifices, agencies and instrumentalities, and its and their elected
oiTcials, officers, employees, agents and consultants.

16. S.DRC shall purchase and nuintain in fbrce during the term ofthis Agreement
professional liability insurance from companies Iicensed to do business in South Dakota
providing coverages reasonably acceptable to DTSD and rvith limits of liability nct iess than



:$3,000,000.00 per occurrence and provide proof thereof to DTSD. {f said insurance is issued 6n
a "claims made" basis, SI)RC shall make arrangements reasonably acceptable to DTSD to
maintain "tail" coverage for a period of six years after the termination and winding up of tlre
business and afTairs of SDRC. Said insurance shallcovcr SDRC's obligations to indemnify
provided for herein and shall name D1'SD as an insured.

17. l'hc term of this Agreernent shall commence Decembe,r .Lz-.,2009, and end Junc 30,
11014. This Agreement may be terminated at any time by either party for cause, including but not
limited to any breach of tliis Agreement or the lack of good faith compliance by either party with
the tenns of this Agreernent.

18. l"his Agreement depends upon the continued availability of apprropriated
funds, authodty fiom the South l)akota Legislature to continue the EB5 Pr<igram and/or the
Fi.egional Center and authority from CIS to continuc with the EB-5 Program and/or the Regional
Center. 'lhis Agreement will be terminated by DfSD if the Legislature fails to appropriate funds
c,r il'the l,egislature or CIS withdraws such authority. Termination fbr this reason is not a default
by the DTSD nor does it give rise to a clairn against DTSD, T'ermination pursuant to this
paragraph 18 shall not affect the duties and obligations <lf the parties as to projects agreed to and
ongoing upon such termination.

19. The terms of this Agreement shall be construed and govemed urrder the laws of the
State of South Dakota and applicable federal law. Any lawsuit arising out of or pertaining to the
,A.greement must be commenced in the state courts of South Dakota. 'Iime is of the essence in
tlte perfclrmarice of the covenants, terms and conditions of the Agreement. 'fhis Agreenrent
constitutes the entire agreement of the parties concerning its subject matter, and supersedes any
prior discussions, representations or agreements, wither oral or written. The tenns of this
Agteemcnt may only be amended by a wrinen document, executed with the same formalities as
ttris Agreement.

20. SDRC may not assign its rights, duties or obiigations under this Agreement
(including any assignment intended as security for a lozur or other obligation of SDRC) without
DTSD's prior written consent, which consent may be withheld at DTSD's sole discretion.
DTSD may assign its rights, duties and obligations under this Agreement to any other
instrumentality of the $tate govemme nt of South Dakota without consent. IJnless otherrvise
provided in the Iegislation or executive order cleating a successor entity', this Agreement shall be
automatically assigned to any successor entity or instrumentality creatcd by'virruc of any
reorganization of the executive branch oflstate government

2l . SDRC agrees to repoft to DTSD any event encountered in the course oi'performance
of'this Agreement which results in injury to any person or propefty, or rvhich may othcrwise
subject SDRC, the State of South Dakota or the State 's officers, agents or enrployees to liability
SDRC shall report any such event to DTSD irnmediately upon discovery. SDRC's obligation
under this section shall only be to report the occurrence of any event to DTSD and to rnake any
other repoft provided for by SDRC's duties hereunder or applicable law. SDRC's obligation to
report shall not require disclosure of any information subject to privilege or cnnfidentiality under
I a,ru (e. g., attorney-cl ient commu nicati on s. )



,$3,000,000.00 per occurrence and provide proof thereof to D'I'SD. tf saicl insurancc is issucd on
a "claims lnade" basis, SDRC shall niake arrangements reasonably acceptable to DTSD to
maintain "tail" coverage for a period of six years after the tennination and winding up of thc
business and affairs of SDllC. Said insurance shall cover SI)RC's obligations to indemnify
provided lor herein and shall nanie DTSD as an insured.

17. 'fhe term of this Agreernent shall commence l)eccmber t=z-,,2009, and end Junc 30,
ilOl4. This Agreement may be terminated at any time by either party lbr cause, including but not
limited to any breach of this Ag'eement or thc lack of good f-aith compliance by either party rvith
the tenns of this Agreement.

18. This Agreement depends upon the continued availability of appropriated
fLnds, authority from the South Dakota Legislaturc to continue the ER-5 Program and/or the
F(cgional Centcr and authority ltom CIS to continue with the EB5 Prograrn and/or the ltegional
Center. '['his Agreement will be terminated by DTSD if the Legislature fails to appropriate funds
or if the l.egislature or CIS withdraws zuch authority. Termination fbr this reason is not a defauit
by the DTSD nor docs it give rise to a clairn against DTSD, 'I'ermination pursuant to this
paragraph l8 shall not affect the duties and obligations of the parties as to projects agreed to and
cngoing upon such termination.

19. Theterms of this Agreement shall be construed and govemed under the laws of thc
S;tate of South Dakota and applicable federal law. Any lawsuit arising out of or pcrtaining to the
y'rgreement must be commenced in the state courts of Soulh Dakota. Time is of the essence in
the performance of the covenants, terms and conditions of the Agreement. This Agreenrent
constifutes the entire agreement of the parties concerning its subject rnatter, ald supersedes any
prior discussions, representations or agreements, wither oral or wriften. 'Ihc tenns of this
.A,greement may only be amended by a written document, executed with the same formalities as

this Agreernent.

20. SDRC may not assign its rights, duties or obligations under this Agreement
(including any assignment intended as security for a loan or other obligationr of SDRC) without
DrTSD's prior written consent, which tr)nsent may be withheld at DTSD's sole discretion.
DTSD may assign its rights, duties and obligations under this Agreement to any other
inLstrumentality ol'the gtale government of South Dakota without consent. Llnless otherwise
provided in the legislation or executive order creating a successor entity, thir; Agreement shall be
automatically assigned to any successor entity or instrumentality created by virrue ol'any
reorganization of the executive branch of state government.

2l SDRC agrees to repoft to DTSD axy event encountered in the collrse of performance
ol'this Agrecment which results in injury to any person or property, or rvhich may otherwisc
strbject SDRC, the State of South Dakota or the State's {rftrcers, agents or employees to liability.
SDRC shall report any such evelrt to DTSD irnmediately upon discovcry. SDRC's obligation
under tiris section shall only be to report the occurence of irny event to DTSD and to make any
other report provided for by SDRC's duties hereunder or applicable law. SDRC's obligation to
report shall not require disclosure of any information subject to privilege or confidentiality under
I a'w (e. g., attorney-cl ient commu ni cali on s. )



22. SDRC agrees to avoid conflicts of interest, and to provide DI SD with prompt
rvritten notification of any circumstarrces which rrray give rise to actual or apparent conflict of
interest. Tlre existence o{'an unresolved conflict of interest shall constitute cause to ter rninate

this Agreement.

23. Nothing in this Agreement shall be construed to give rise to a partnership tir joint
lenture between SDRC and DT'SD or any othcr agency or instrurnentality of the State of SoLrth

Dakota" Rather, SDRC shall be acting as an indcpendent contractor arid this Agrecrncnt is

irrtertded to be in the nature of aprofessional services and licensing agreemcnl.

Dated this 2z day of Y)-ar-a*e,pa- )QQg

(sEAr.)

Dated this 22nd Day of Deccmber, 2009.

South Dakota l)epartment of Tourism and

State Develo[]nlent

Itichard Benda, Secretary



EXFIIBIT"'A''
Lxisting ):R5 l'rojccts

l. Van Winkle Dairy LP

2. GlobalDairy LP

3. Winter Dairy LP

4 K&KDairyLP

5. Swier Dairy LP

6. Dnrmgoon Dairy I-P

7. Moody Dairy l.P

8. Veblen East Dairy LP

9. Northern Beef llackers LP (initial equity only)



Exhibit "B'
Fees fbr Existing I:)I35 Projects

I SDIF l.Pl - Dakota Provisions (100 flB-s)

2. SDIF I-,P2 - Deadwood N4ounlain (irand llotcl, Clasittri & Livcnt Clentci"

("Deadrvood t{olcl & fJasirro") (Lrp to C'5 [rl]-5)

-i. SDIF LP3 - Basin Electric Power Cooperative (up to 200 [il]-5)

4 SDIF l,P4 - Dakota Provisions (up to 20 till-s)

5. SDIF LP5 - Ilasin Electric Powcr Cooperative (trp to l9 additional F.B--5)

6. SDIII Lp6 _ Norrhern Beef Packers (60 lltj-s)

The fees for projects 1-6 above shall be negotiated by SDRC and DTSI), rcduced to

writing and attached as an Addendurn to this Exhibit B no later than January 15, 2010. If for arry

reason said fees are not agteed upon by the close ofbusiness on January 15,2010, then the

standard fee set forth above in subsection 7(b) shall apply to each ot-projects l-6.

.in


