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BOARD OF ECONOMIC DEVELOPMENT
GOED CONFERENCE RQOOM, 711 E WELLS AVE, PIERRE, SD
TUESDAY, JULY 12, 20186, 9:30 AM. CT

Please note times:

Motion Sheet
(STAFF RECCMMENDATIONS)

Call To Order;

Agenda

Motien to approve the agenda as presented. Executive Session

Regular Session__

Maotien made by and seconded by

Adjpurnment

Minutes

Motion to approve the minutes of the meetings held June 14, 2016 and July 5, 2018, as
presented.

Mction made by and seconded by

Assignment of Lease and Rents Memo
Motion to approve the changes of the assignment of lease and rents template as

prasented.

Motion made by and seconded by

Executive Session
iMotion to enter into executive session to discuss contract matters and commercial and
financiai information relating to loan and other assistance to applicants.

Motion made by and seconded by

Chairman: Deciare board out of executive session. [ a.m.]. Chairman: The
BED entered into executive session to discuss contract matters and commercial
and financial information refating to loan and other assistance to applicants. No
action taken.

Motion to approve the chairman’s report from executive session.

Motion made by and seconded by

Loan Review Summary
DBl Holdings, LLC, EveBrain Medical, inc. and Weisser Properties, LLC
Motion to approve the loan reviews and recommendations as presented.

Motion made by and seconded by

Old Business
PEDCO/Pulse Processors
Motion to approve the commitment extension {¢ August 20, 2018,

Motion made by and seconded by




RTI Holdings, LLC/RTIL LLC
Motion to approve the collateral release as presented.

Motion made by and seconded by

Sioux Falls Development Foundation
Motion to approve the collateral release as presented.

Motion made by and seconded by

Adjourn
Motion made by and seconded by







BOARD OF ECONOMIC DEVELOPMENT
GOED CONFERENCE ROOM, 711 E WELLS AVE, SD
TUESDAY, JULY 12, 2016, 9:30 AM. CT

REGULAR SESSION AGENDA
9:30 A.M. Call To Order, Chairman Jeff Erickson

9:35 AM. Agenda
RECOMMENDED ACTION: Motion to approve the agenda as
provided cr amended.

Minutes
RECOMMENDCED ACTION: Motion to approve the minutes of June 14,
2018 and July 5, 2018, as presented.

Conflicts of Inferest Disclosures

Assignment of Lease and Rents Mermo
RECOMMENDED ACTION: Motion to approve the changes of the
assignment of lease and rents template as presented.

Monthly Financials
RECOMMENDED ACTION: No action taken.

9:50 AM. Commissioner's Comments

10:00 AM. Executive Session
RECOMMENDED ACTION: Moiion o enter into executive session to
discuss contract matters and commercial and financial information
relating to loan and cther assistance applicants.

10:45 A M. Report from Executive Session
RECOMMENDED ACTION: Approve Chairman's report from Executive

Session.

Other Motions
L.oan Reyview Summary .
PEDCO/Pulse Processors
RTI Holdings, LLC/RTY, LLC
Sioux Falls Development Foundation

Notice is further given to persons with disabilities that this meeting is being held in a physically
accessible place. Please notify the above mentioned office within 48 hours of the public hearing
if you have special needs for which this agency will make the necessary arrangements.

Participation in the meeting can be at GOED at 711 E Wells Ave, Pierre, South Dakota, or the
GOED office at the Zeal Center for Entrepreneurship at 2329 N. Careear Avenue, Sioux Falls,
South Dakota.






BOARD OF ECONOMIC DEVELOPMENT
GOED CONFERENCE ROOM, 711 E WELLS AVE, PIERRE, SD
TUESDAY, JUNE 14, 2016, 9:30 AM. CT

Members Present

Chairman Jeff Erickson, Dale Clement, Tony Klein, Sharon Casey, John Calvin, Mike
l.uken, Greg Heineman, Ted Hustead, Don Kettering, Pat Prostrollo, Tom Jones, Norbert
Sebade, Reed Kessler, Bruce Rampelberg and Spencer Hawley

Staff Present
Comr_nissioner Pat Costello, Deputy Commissioner Aaron Scheibe, Cassie Stoeser,
Cassidy Kulesa, Ashiey Moore, Katelyn Hump, Dale Knapp and Natalie Likness

QOther Staff Present
Sam Helma - BankWest, Inc.

Others Present
Bob Mercer

Call to Order
Chairman Erickson called the meeting to order at 9:33 a.m.

Agenda
A motion was made by Greg Heineman and seconded by John Caivin te approve the

agenda as amended.
Motion passed by a roll call vote.

Minutes

A motion was made by Ted Hustead and seconded by Mike Luken to approve the
minutes of the meetings held May 10, 2016, May 31, 2016 and June & 2016, as
presented.

Motion passed by a roll call vote.

Clausen & Rice, LLP Accounting Contract

A motion was made by Pat Prostrollo and seconded by Norbert Sebade to approve the
Clausen & Rice, LLP contract for accounting services as presented.

Motion passed by a roll cail vote.

Election of Vice-Chairman

A motion was made by Dale Clement and seconded by Don Kettering to accept the
appointment of Pat Prostrollo as Vice-Chairman of the Board of Economic Development
and Chair of Grant Committee.

Motion passed by a roll call vote.

IEDC Basic Training Approval

A motion was made by Sharon Casey and seconded by Pat Prostrollo to pre-approve
funding to applicants for the IEDC Basic Economic Development Course as
recommended by staff and Grant Committee.

Motion passed by a rolt call vote.




Executive Session

A motion was made by Don Kettering and seconded by John Calvin to enter into
executive session at 10:14 a.m. to discuss contract matters and commercial and
financial information relating to loan and other assistance to applicants.

Motion passed by a roll call vote.

Executive Session Report

The Chairman declared the board out of executive session at 10:40 a.m. The Chairman
reported that the Board of Economic Development entered into Executive Session to
discuss contract matters and commercial and financial information relating to loan and
other assistance to applicants. No action taken,

A motion was made by Mike Luken and seconded by Ted Hustead to approve the
chairman’s report from executive session.
Motion passed by a roll call vote.

Loan Review Summary

Carl V Cailson Company, Marmen Energy Co. and Metalworks, LLC

A motion was made by Don Kettering and seconded by Pat Prostrollo to approve the
loan review as presented.

Motion passed by & roll cal vote.

Grant Reviews

Economic Development Partnership Program

Brookings Economic Development Corporation. Heart of the Hills Development
Corporation, Mitchell Area Develepment Corporation, City of Wall, ZEAL Center for
Entrepreneurship and Yankton Area Progressive Growth

A motion was made by Ted Hustead and seconded by John Calvin to approve the grant
reviews as recommended by staff and Grant Committee.

Motion passed by a roll call vote.

Glacial Lakes Area Deveiopment (RLF), GROW South Dakota {(RLF) and City of

Chamberigin (RLF)
A motion was made by Don Kettering and seconded by Pat Prostrollo to approve the

grant reviews as recommended by staff and Grant Committee.
Motion passed by a roll cali vote.

Local Infrastructure improvement Program

City of Gregory, City of Beresford and Edison Township

A motion was made by Dale Clement and seconded by Reed Kessler to approve the
grant reviews as recommended by staff and Grant Committee.

Motion passed by a roll call vote.

Reinvestment Payment Program

Campbell County Wind Farm, ELC

A motion was made by Pat Prostrollo and seconded by John Calvin to approve the grant
review as recommended by staff and Grant Committee.

Motion passed by a roll call vote.

South Dakota Jobs Program

Truxedo, Inc.
A motion was made by Ted Hustead and seconded by Sharon Casey to approve the

grant review as recommended by staff and Grant Committee.
Motion passed by a roll call vote.




Old Business

Centerville Develgpment Corporation

A motion was made by Pat Prostrollo and seconded by Mike Luken to approve a 60 day
grant agreement extension

Motion passed by a roll call vote.

New Business

Economic Development Partnership Program

Wagner Area Growth, Inc. and ZEAL Center for Entrepreneurship (RLE)

A motion was made by Sharon Casey and seconded by Don Kettering to deny the
Economic Pevelopment Partnerships Program grants as recommended by staff and
Grant Committee.

Motion passed by a roll call vote.

Beadle and Spink Enterprise Community, Inc. {RLF), South Eastern Development
Foundation (RLF) and Sioux Falls Development Foundation

A motion was made by Don Kettering and seconded by Norbert Sebade to approve the
Economic Development Partnership Program grants for the following borrowers as
recommended by staff and Grant Committee:

Beadle and Spink Enterprise Community, Inc. (RLF}

- Approve an Economic Development Partnership grant award to the Beadle
and Spink Enterprise Community, Inc. (RLF} in the amount of $250,000.00, to
be granted in accordance with the board's Economic Development
Partnership Award Policy for Revolving Loan Fund.

South Eastern Development Foundation

- Approve an Economic Development Partnership grant award to the South
Eastern Development Foundation in the amount of $250,000.00, to be
granted in accordance with the board’s Economic Development Partnership
Award Policy for Revolving Loan Funds.

Sioux Falls Development Foundation, Inc.
- Approve an Economic Development Partnership grant award to the Sioux
Falls Development Foundation, Inc. in the amount of $280,982.00, to be
granted in accordance with the board's Economic Development Partnership
Award Policy for Staff Funding.
Motion passed by a roll call vote.

Local Infrastructure Improvement Program

City of Mount Verngn

A motion was made by Mike Luken and seconded by Dale Clement to deny the Local
Infrastructure Improvement Program grant as recommended by staff and Grant
Committee.

Motion passed by a roll call vote,

Faulkton Area Economic Development Corporation

A motion was made by Pat Prostrollo and seconded by Sharon Casey to approve the
Local Infrastructure Improvement Program grant for the following borrower as
recommended by siaff and Grant Committee:

Faulkton Area Economic Development Corporation
. Approve a Local Infrastructure Improvement grant award to the Faulkton Area
Economic Development Corporation in the amount of $384,000 to be granted



in accordance with the board's Local Infrastructure Improvement Award
Policy.
Mation passed by a roll call vote.

Appreciation

A motion was made by John Calvin and seconded by Don Kettering to commend
Commissioner Pat Costello upon his resignation for his service to the Board of Economic
Development and State of South Dakota.

Mation passed by a roll call vote.

Adjourn

A motion was made by Tony Klein and seconded by Dale Clement to adjourn the
meeting at 10:50 a.m.

Motion passed by a rell call vote.

Dale Clemant, Secretary or
Tony Kiein, Treasurer



CREDIT COMMITTEE
GOED CONFERENCE ROOM, 711 E WELLS AVE, PIERRE, SD
TUESDAY, JULY 5, 2016, 12:30 P.M. CT

Members Present
Chairman Jeff Erickson, Don Kettering, Pat Prostrollo, Nobert Sebade and Reed Kessler

Staff Present
Interim Commissioner Aaron Scheibe, Cassidy Kulesa and Ashley Moore

Other Staff Present
Mike Bietz and Sam Helma - BankWest, Inc.

Call to Order
Chairman Erickson called the meeting to order at 2.03 p.m.

Adenda
A motion was made by Don Kettering and seconded by Norbert Sebade to approve the

agenda as presented.
Motion passed by a roll call vote.

Conflicts Disclosure — Chairman Erickson opened the floor for committee members to
identify potential conflicts under SDCL Chapter 3-23. The Chairman declared a potential
conflict on the Weisser Properties, LLC loan review due to his service on the board of a
bank partnering with the REDI loan and announced he would abstain from the matter.
Aithough no issue concerning Madison or Lake County was presently before the
committee, Pat Prostrollo wanted to note proactively that his auto dealership, from time
to time, bids on and receives public contracts with the City of Madison and Lake County,
which have economic development programs, to supply fleet vehicles under public
procurement rules. Prostrollo also noted his business had previously sold vehicles to
Dakota Bodies, a related party to DBI Holdings, LLC, which had a loan review before the
credit committee, and he would therefore abstain on that issue. The Chairman opened
up the floor for questions and discussion concerning the potential conflicts; there were
none from committes members and no objection to proceeding with the agenda.

Assignment of Lease and Rents Memo

Credit Committee recommends to the Board approving the changes of the assignment of
lease and rents template as presented.

Miotion was made by Pat Prostroilo and seconded by Don Kettering.

Motion passed by a roll call vote.

Execiiive Session

A motion was made by Norbert Sebade and seconded by Don Kettering to enter into
executive session at 2:09 p.m. to discuss contract matters and commercial and financial
information retating to loan and other assistance to applicants.

Motion passed by a roll call vote,

Norbert Sebade exited the call at 2:46 p.m.

Executive Session Report

The Chairman declared the Credit Committee out of executive session at 2:50 p.m. The
Chairman reported that the Board of Economic Development Credit Committee entered
into Executive Session to discuss contract matters and commercial and financial
information relating to loan and other assistance to applicants. No action was taken,
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A motion was made by Pat Prostrollo and seconded by Don Kettering to approve the
chairman’s report from executive session.
Motion passed by a roll call vote.

Loan Reviews

DBl Holdings, LLC, EveBrain Medical, Inc. and Weisser Properties, LLC

Credit Committee recommends to the Board approving the loan reviews and
recommendations as presented.

Motion was made by Don Keftering and seconded by Reed Kessler,

Motion passed by a roll call vote with Pat Prostrollo and Jeff Erickson abstaining.

Old Business

PEDCO/Pulse Processors

Credit Committee recommends to the Board approving a commitment extension to
August 20, 2016.

Motion was made by Pat Prostrollo and seconded by Reed Kessler.

Motion passed by a roll call vote.

RTi Holdings, LLC/RTL LLC

Credit Committee recommends to the Board approving a release of collateral as
presented.

Motion was made by Pat Prostrollo and seconded by Don Kettering.

Motion passed by a roll call vote.

Adjourn

A motion was made by Don Kettering and seconded by Pat Prostrollo to adjourn the
meeting at 2:53 p.m.

Motion passed by a roll call vote

Dale Clement, Secretary or
Tony Klein, Treasurer
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Memorandum

Date: July 12, 2012

To: Board of Economic Development
From: Cassidy Kulesa, Assistant Finance Directer
Re: Assignments of Lease and Rents Template

B LG SO L AT A §3 4B & e ok %At § PR SR AT S AR T AT a e il % 58 AR TN S 14 R A A g 10 RS T LT, (L) T T LA T X 4 S TS s

Currently, when a REDI loan is awarded to a borrower for the purposes of purchasing or
improving real estate and then subsequently leased to a related operating company, included in
the collateral is an Assignment of Leases and Rents. The current form of the document does not
include a requirement that the tenant’s lease be subordinate to the BED mortgage. Legal
counsel and staff recommend to insert this requirement into the “Assignment of Lease and
Rents” template. Staff would consult with the Board to consider removing the subordination
requirement on a case-by-case basis should it be determined a specific deal structure may
necessitate the lease having pricrity over the BED morigage.

The updated Assignment of Lease and Rents template, as proposed, is attached for review.

This will ensure that the issue is addressed each time an assignment of lease s taken as
collateral.

Recommendation

Staff recommends approval of the revision of the "Assignment of Lease” template.
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This document has been prepared by:

South Dakota Board of Economic Development
c/o BankWest, Inc.

PO Box 998,

Pierre, S0 57301

605/945-3823

Attn: Sam Helma

STATE OF SOUTH DAKOTA
BOARD OF ECONOMIC DEVELOPMENT

REVOLVING ECONOMIC DEVELOPMENT ANT INITIATEVE FUND
(ARSD 68:02:01)

ASSIGNMENT OF LFASE & RENTS

REDI Loan Number

ASSIGNMENT, made and entercd into this _ day of ., 200, by and
among the State of South Dakota, Board of Economic Development, 711 Fast Wells Avenue,
Pierre, South Dakota 57501 (herein "BED"), B ) (herein the
“Borrower”); and ,of “{herein the “Lessee™).

WHEREAS, the Borrower made an application (the “Application™) dated the ___ day
of , for a loan from the Revolving Economic Development and Initiative ['und
(REDI), [or the purposes ol Borrower’s business expansion or relocation in the State of South
Dakota (the “Project”, as described with particularity in the Application and in the Loan
Documents, which are by this reference incorporated herein,; and,

WIIEREAS, the Application was approved by BED and the Borrower and BLD
entered into a certain Revolving Economic Development and Initiative Fund (REDE) Loan
Agreement dated the day of , , (the "Loan Agreement”), whereby
BED loaned to Borrower the sum of $ _ 1ogether with iniercst thereon at __ % per
annum, duc and payable as set forth in the Promissory Note of even date, and pursuant to the
terms and conditions of the other Loan Documents cxecuted by Borrower and BLD in
connection with this Loan and Project, ail pursuant to SDCIL Chapter 1-53 and 1-16G, as
amended, and ARSD Article 68:02 (the “BED Loan”); and,

WHERI:AS, the Borrower as Lessor and the Lessee have entered into a real estate
lease dated the  day of ., (the "Lease”), whereby the Lessee leases from the
Borrower the premises pledged by the Borrower to BED as Collateral for the BED l.oan, a
copy of which Lease is attached hereto and by this reference incorporated herein; and,
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WIIEREAS, parl of the inducement and consideration for BED to make the BED
Loan to Borrower is the Borrower’s assignment of the Lease as additional sccurity for the
BED Loan as described herein; and,

WHEREAS, BED has enlered into a Loan Scrvicing Agreement with Bank West, [nc.,
a state chartered financial institution, of Pierre, South Dakota (BankWest), whereby
BankWest will act as BED's agent for purposes of closing, funding, recciving payment and
servicing the BED Loan with the Borrower, and under which BankWest may take any and all
such action on behalf of B consistent with the terms of the Loan Servicing Agreement and
the Borrowet's BED Loan Documents;

NOW, THEREFORI:, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

i. In consideration of the approval of the BED Loan to Borrower as above described,
for the purpose of inducing BED to make the loan, and as additional Collateral to secure the
BED Loan, the Borrower hereby assigns, transfers and conveys to BED Borrower’s entire
interest as Lessor in the lcase of real property located in __ County, South Dakota,
and described as follows:

LEGAL DESCRIPTION HERE.

In addition, Barrower assigns, wansfers and conveys to BED Borrower’s right to any and all
rents, income, profits, and other sums payable by Lessee pursuant 1o, and for the use and
occupation of the premises described in, the Lease on the above described property, and the
right to receive the same for and during the remuinder of the term of the Lease, including
extensions and renewals thereof, as sel [orth hercin.

2. Borrower warrants and represents as [ollows:

a. That it is the sole owner of the Lease assigned hereby and of all the
leasehold rights which the Lease purports to create, with full right to convey
the same;

b. That the Lease is valid, and in full force and effect, and the Lease,
the real property, Borrower’s interest thercin, and the right to reccive the
payments pursuant to the Lease arc free from liens, encumbrances, claims and
setoffs of every kind, except as otherwise disclosed in writing to BED; and,

c. That the Lessce is not in default under any of the terms, conditions,
or covenants of the Lease;

3. Borrower agrees:

a. To observe and perform all obligations imposed on Borrower as
Lessor, and to indemnify BED from all conscquences of any [ailure to do so;
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b. To preserve the [eased property free and clear (fom all liens,
encumbrunces, claims and sctoffs of every kind, cxcept as otherwise agreed in
writing by BED;

c. Not to alter, extend or modify the icrms of the Lease, or give any
consent or cxcreise any renewal or option required by the terms of the Lease
without the express, prior wrilten consent of BED;

d. Not to terminate, cancel or accept the surrender of the l.ease, or
transfer, convey, or permit the transfer or conveyance of the premises so as {o
cause a termination or change of the obligations of the Lessee;

e. Not to cnter into a lease with a new lessee unless the lessee is
notified that the lease will be assigned pursuant to this Assignment, and the
new lessee provides written consent to and acceptance of this Assignment;

f. Nol to agree or consent to any assignment of or subletting under the
Lease, whether or not in accordance with its terms, without the express, prior
written. consent of B1:1); and,

g. Not to exccute any other assignment of the Borrower’s interest in
the T.ease, or the rental payments due thercunder.

4. Until such time as Borrower may default in the payment of the BED Loan, or in the
performance ol any other obligation under the Loan Documents or this Assignment, Borrower
may collect and retain all rents, income and profits arising under the Lease, when such rents,
income and profits are due and payable. Borrower agrees not to collect any such rents,
income and profits until they shall become due, without the express, prior writlen consent of
BED.

5 In the cvent Borrower defaults in the payment of the BED Toan, or in the
performance of any other obligation under the Loan Documents, the Lease, or this
Assignment, BED may, at its option, without notice to Borrower, and, with or without taking
possession of the premises, notify Lessee, or any other lessee then in possession under the
Iease to pay all [uture payments under the Lease to BED, and BED shall be entitled to collect
the same and cxercise anv other rights of the Borrower under the Lease. Borrower hereby
appoints BED its attorney-in-fact for such purposes. l.essec agrees upon receipt of such
notice to make all future payments to BED, until notified otherwise by BED. BED may apply
all such rents, income and profits to the Borrower’s indebtedness under the BED Loan, and to
the payment of all cxpenses lo operalc, mange or maintain the lcased premises, in such
priority as BED may in its sole discrction determine.

6. At its sole option, BED, in event of default by Borrower, has the right, but not the
duty, to incur and pay any reasonable cxpenses, for the account of the Borrower, for the
payment of any taxes, charges, licns, assessments and encumbrances with relation 10 the
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Lease, and add any amounts so paid to the principal sum due under the BED Loan. Borrower
agrees that if an event of default occurs, in addition to any other amounts that may be duc
[rom the Borrower, it will pay BED an amount equal to the costs and expenses, including
reasonable expert and altorneys [ees, incurred by BED in enforcing its rights under this
Assignment or the Lease.

7. In the event of default by the Lessee under the terms of the Lease, Borrower has the
right to terminate the Lease in accordance with its terms, provided, however, that Borrower
shall first give BED sixly (60) days written notice of such default, and the right, at BED's sole
option, during such period to cure such default. Borrower agrees that during such peried,
Borrower will take no action to enforce its claims arising {rom lessee’s default without the
prior written consent of BED.

8. The exercise or nonexercise ol the options granted to BED 1n this Assignment shall
not be considered a waiver of any defaull by the Rorrower under the Loan Jocuments. The
rights and remedies herein conferred upon BED shall be cumulative and not alternative and
shall be in addition and not in substitution of or in derogation of rights and remedies conferred
by this Assignment, the J.oan Documents or any other documents between the parties thereto
or hereto or by any applicable law. The failurc of BED to enforce strict performance of any
covenant, promise, or condition herein contained shall not operate as a waiver of the right of
BED thercafter to require that the terms hereof be strictly performed according to the tenor
thereof. No delay or failure by BEL in the excreise of any right or remedy shall constitute a
waiver thereof, and no single or partial excreise by BED ol any right or remedy shall preclude
other or further cxercise thereof or the exercise of any other right or remedy.

9. Borrower agrees to indemnify and hold BLD, its oificers, agents and cmployees,
harmless from and against any and all actions, suits, damages, liability or other proceedings
arising from or connected with this Assignment and to pay any costs and reasonable atforney
fees incurred by BED, its officers, agents (including BankWest) and employees in connection
with any such action, suit, claim for damages or liability. This section does not require the
Borrower to be responsible for or defend against claims or damages arising solely from crrors
or omissions of BED, its officers, agents or employccs.

10. This Assignment shall ceasc upon payment in full of the BED Loan.

11. The Borrower and Lessee specifically acknowledge and agree that nothing in this
Assignment of Lease & Rents is intended lo create any duty or obligation on the part of BED
to perform any of Borrower’s dutics or obligations pursuant to the Lease as [.essor.

12. Anything in the Lease to the contrary notwithstanding, I.essee acknowledges and
agrees that Lessee's rights under the Lcase, including the leaschold interest pranted thercunder
and any rights of first refusal, options Lo purchase, or other, similar rights granted thereunder,
are hereby made subordinate to the lien and/or security injerest in the real and/or personal
property subject to the Lease granted to BED by Lessor as securily for the BED Loan, as well
as any renewals, extensions or re-financing of the BED Loan._The subordination provided for
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in this paragraph 12 is self-executing, but in the event BELD so requests, Lessee will execute
and deliver to BED whatever additional instruments may be requested for the purpose of

(10) davs after demand in writing, Lessee docs hereby make, constitute and irrevocably
appoint BEID as Lessee’s attornev-in-fact and in its name. place and stead so to do._

13. This Assignment shall be governed by and construed in accordance with the laws
of the State of South Dakota. Any lawsuit arising oul of related to this Agreement must be
brought in Circuit Court in and for Hughes County, South Dakota, or, at BE1Y’s option, any
other court of the Unified Judicial System of the State of South Dakota. Each of the parties
hercby irrevecably consents and submits to the jurisdiction of the courts of the Unified
Judicial System of the State of South Dakota.

14. This Assignment may not be amended except in writing, which writing shall be
expressly identified as a part hereol or thercof, and which writing will be signed by an
authorized representative of each of the parties.

15. In the event that any provision of this Assignment shall be held unenforceable or
invalid by any court of competent jurisdiction, such holding shall not invalidatc or render
unentforceable any other provision hereof,

16, Any required or permitted notice or other communication under this Agreement
shall be in writing and addressed as Tollows:

il10 BED: State of South Dakota
Board ol liconomic Development
Governors Office of Econemic Development
711 Last Wells Avenue
Pierre, S13 57501-3369

BankWest, Inc.
P.O. Box 998
Pierre, S.I>. 57501

If to Borrower:
Il'o f.essee:

Notices required or permitted under this Assignment shall be given by and to the
Commissioner, Governor’s Office of Fconomic Development and Mark Litton, Scnior Vice
President of Bank West on behalf of BED, to the Borrower or __ ) on
behalf of the Borrower, and to the Tesscc or _ _ on hehalf of the
[Lessee, or such authorized designees as either party may from time to time designate in
writing. Any such notice or other communication, if mailed, shal! be sent by registered or
certified mail, retumn receipt requested. Notices or communications to or between the parties
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shall be deemed to have been delivered when mailed by registered or certified mail or, if
personally delivered, when received by such party

17. Terms used herein and defined in the Loan Agreement between Borrower and
B shall have the same meaning in (his Assignment unless the coniext clearly requires
otherwise.

8. Time is of the essence in the performance of the covenants, terms and conditions
contained in this Assignment. This Assignment shall be binding upon and inure to the benefit
of the parties hercto and their respective transferces, successors and assigns except that
neither Borrower or Lessce may assign or transfer their respective rights or obligations
hereunder without prior wrilten consent of BED.

IN WITNESS WHEREQL, BED, Borrower and Lessce have caused this Assignment
to be duly executed the date first above written.

SOUTII DAKOTA BOARD OF
ECONOMIC DHVELOPMIENT

BY:
(SEAL) Tony Klein
I'I'S; Treasurer

ACKNOWLLEDGMENT
STATE OF SOUTH DAKOTA)
) SS
COUNTY OI' HUGHES )
On this the __ day of _ . , beforc me, the

undersigned, personally;'appcarcd Tony Klein known to me to be the Treasurer of the South
Dakota Board of Economic Development that is described in and that executed the within
instrument, having authority to exccute such instrument and acknowledged to me that such
public entity executed the same.

I witness whereof | hereunto set my hand and official seal.

Notary Public
(SEAL)

Notary Print Name: Sam Helma

18



My Commission lixpires:
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Borrower

By L ) L
(SEAL) o
ITS:
ATTEST:
BY:
ITS:

NOTE: Corpovate parties must execute thiy Assignment, in corporate name, by duly authorized officer. and seal
must be affixed and duly attested; Limited Liability Company parties must execute this Assignment by duly
authorized Manager or by all members; Partnership parties must execute this Assignment in Firm name, together
with signature of an authorized general partner,

ACKNOWLEDGMENT
STATE OI' SOUTH DAKOTA)
) SS
COUNTY OF )
On this the ~_ day of _ ; , before me, the
undersigned, persenally appeared _ and N
known to me to be the and respectively, of

the limited liability company that is described in and that exceuted the within instrument,
having authority to cxecute such instrument and acknowledged to me that such limited
liability company executed the same.

In witness whercof T hereunto set my hand and otficial seal.

'Notary Public
(SEAL)

Notary Print Name:

My Commission Expires:
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Lesse

BY:
(SEAL)
ITS:
ATTEST:
BY:
ITS:

NOTE: Corporate pariies musl execute this Assignmeni, in corporale name, by duly
authorized officer, and seal must be affixed and duly altested; Limited Liability Compuny
parties must exccule this Assignment by duly authorized Manuger or by all members,
Partnership parties must exccute this Assignment in firm name, together with signature of an
authorized general partner.

CORPORATE ACKNOWLEDGMENT

STATL OF SOUTH DAKOTA )

) S8
COUNTY Ol )
On this the day of ~ . . , before me, the
undersigned, personally appeared L _ and
known to me to be the and

L respectively, of the corporation that is described in and that
executed the within instrument, having authority to execule such instrument and
acknowledged to me that such corporation execuled the same.

In witness whereof 1 hereunto set my hand and official seal.

Notary Public
(SEAL)

Notary Print Name:

My Commission Expires:
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Clausen & Rice, Lip

Cerified Public Accountenis and Business Consultants

Fplin B, Clmoset, CPA Drasmiod T. Kice, {74

jolmefausen epui@idesnetwork.com danrice. cjpalpmideonetwork.com

Accountant's Compilation Report

To the Board of Directors
South Dakota Revolving Econamic Development and Initiative Fund
Pierre, South Dakota

We have compiled the accompanying financial statements of South Dakota Revolving Economic Development
and Initiative Fund {an Enterprise Fund of the State of Scuth Dakota) as of May 31, 2016 and for the eleven
months then ended, which collectively comprise the Entity's basic financial statements as listed in the table of
contents. We have not audited or reviewed the accompanying financial statements and, accordingly, do not
express an opinion or provide any assurance about whether the financial statements are in accordance with
accounting principles generally accepted in the United States of America.

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America and for designing, implementing,
and maintaining internal control relevant to the preparation and fair presentation of the financial statements.

Qur responsibility 1s to conduct the compilation in accordance with Statements on Standards for Accounting and
Review Services issued by the American Institute of Certified Public Accountants. The objective of a compilation
is to assist management in presenting financial infermation in the form of financial statements without
undertaking to obtain or provide any assurance that there are no material medifications that should be made to
the financial statements. '

Management has elected to omit substantially all of the disclosures reguired by accounting principles generally
acoeptad in the United States of America. If the omitted disclosures were included in the financial statements,
they might influence the user's conclusions about the Entity's financial position, results of operatiens, and cash
flows. Accordingly, the financial statements are not designed for those who are not informed about such
matters.

The additional loan information on pages 5 through 7 is not a required part of the basic financial statements but
are supplementary information. We have compited the supplementary information from information that is the
representation of management, without audit or review. Accordingly, we do not express an opinion or any cther
form of assurance on the supplementary information.

We are not independent with respect to South Dakota Revolving Economic Development and Initiative Fund.

Pierre, South Dakota
June 23, 2016

430 West Sioux Avermue » P.O. Box 1117 « Pierre, 8D 57501-1117 = (605} 224-88606 « Fax: (605) 224-8870 « |-888-596-2727
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SOUTH DAKOTA REVOLVING

ECONOMIC DEVELOPMENT AND INITIATIVE FUND

STATEMENT OF NET ASSETS

May 31, 2016

See Accountant's Compilation Report

ASSBETS

Cash and Invesiments-Unrestricted
Cash and Investments-Designated for Approved REDI Loans
Cash-8D Jobs

Tatal Cash and Investments

Accounts Receivable-Bankwest

Loans Receivable - REDI, net of allowance of $647,077
Loan Interest Receivable

Net Pension Assel

Equipment

Due From Other Funds

Investment Income Receivable

TOTAL ASSETS

DEFERRED OUTFLOWS OF RESOURCES

Deferred Qutflows of Resources Related to Pensions
TOTAL DEFERRED QUTFLOWS OF RESOURCES

LIABILITIES

Accounts Payable

Wages and Benefits Payable
Accrued Leave Payable

Due To Other Funds

TOTAL LIABILITIES

DEFERRED INFLOWS OF RESOURGES

Deferred Inflows of Resources Related to Pensions
TOTAL DEFERRED INFIL.OWS OF RESQURGES

NET POSITION

Investment in Capital Assets
Unrestricted

TOTAL NET POSITION

TOTAL LIABILITIES AND NET POSITION

$64,562,192
6,221,428
1,378,972

$72,162,582
116,360
38,795,078
88,970
136,978
1,750
500,000
2,494,008

$115,295 737

121,211

121,211

$14,262
$25,507
$12,876
$19,124

371,769

158,643

158,643

1,750
115,184,786

$115,186,536

$115,418,048
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SOUTH DAKOTA REVOLVING

ECONOMIC DEVELOPMENT AND INITIATIVE FUND

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN NET ASSETS

For the Period Ending May 31, 2016

See Accountant’'s Compilation Report

QOPERATING REVENUE
Interest Income on L.oans - REDI
Ethanol Income - REDI
Other Income - REDI
Building South Dakota (ncome

LESS OPERATING EXPENSES
Administrative Expenses
Bad Debt Expense
Other Expenses
Transfer to Ag.
Building South Dakota Granis

NET INCOME (LOSS) FROM OPERATIONS

NONOPERATING REVENUE
Investment Income

CHANGE IN NET POSITION

NET POSITION, BEGINNING
Prior period Adjustment

NET POSITION, ENDING

Current
Period

Year
to Date

$63,235
0
13,057
0

40,803
15,506
769

0
12,200

$625,802
2,000,000
150,830
52 851

592,602
(230,149}
15,950
0

12,200

$6,914

289,625

$2,438,880

2,494,008

$276,543

114,809,893

0

$4.932,888

110,253,648

0

$115,186,536

$115,185,536



SOUTH DAKOTA REVOLVING

ECONOMIC DEVEIL.LOPMENT AND INITIATIVE FUND

STATEMENT OF CASH FLOWS

For the Period Ending May 31, 2014

See Accountant's Compilation Report

CASH FLOWS FROM OPERATING ACTIVITIES:

Change in Net Position
Adjustments to Reconcile Net Income fo
Net Cash provided from {used in} Operating Activities:
(Increase) Decrease in Accounts Receivable - Bankwest
{Increase) Decrease in Loans Receivable - REDI
(Increase) Decrease in Loan
interest Receivable
(Increase) Decrease in Loans Receivable - VASF
(Increase) Decrease in Equipment
(Increase) Decrease in VASF Fuel Tax
Revenues Receivable
(Increase) Decrease in Investment
Income Receivable
{Increase) Decrease in Due From Other Funds
(Increase) Decrease in Other Assets
Increase (Decrease) in Accounts Payable
Increase (Decrease) in Wages Payable
Increase {Decrease) in Accrued Leave Payable
Increase {Decrease) in Grants Payable
Increase {Decrease) in Due To Other Funds

Net Cash provided from {used in) Operating Activities
CASH FLOWS FROM NONCAPITAL FINANCING ACTIVITIES:

Prior Period Adjustment

NET INCREASE IN CASH AND INVESTMENTS
CASH AND INVESTMENTS - BEGINNING

CASH AND INVESTMENTS - ENDING

Current
Period

$276,543

0
(1,118,008
(18,466)

0

0

0

(269,629)
0

fote T 0 T ohe SN o Y ol Y ule

($1,129,560)

($1,128,560)

73,282,152

$72,162,582

Year
to Date

$4,832,888

0
(5,095,557)

(52,514)
0
0

0
(1,606,742}

500,000
0

oo OO0

(31,321,925)

(31,321,925)

73,484,517

572,162,592
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SOUTH DAKOTA REVOLVING
ECONOMIC DEVELOPMENT AND INITIATIVE FUND
ADDITIONAL LOAN INFORMATION - REDI

For the Period Ending May 31, 2016

See Accountant’s Compilation Report

REDI LOANS APPROVED, NOT ADVANCED

Approval
Company Name Date
CMW Industrial Properties, LLC 1111272014
RT!, LLC/NEVCO, LLC 1141212014
PEDCO/South Dakota Pulse Processors 12/9/2014
RTI, LLC/RT! Holdings, LLC 11242015 *
Vermillion Area Chamber of Commerce & Devp. Co. 2/10/2016
harbor Group Investments, LLC 5/10/2016

Total

* lncreased $58,000 on 2/10/16

Loan
Amount

350,000
250,000
360,000
884,000
2,764,428
1,813,000

$ 6,221,428
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See Accountant's Compilation Report

REDI LOANS ADVANCED, DURING

Company Name

May

Aberdeen Development Corp/Magnun Trucking

Wentz Commerical Properties, LLC
R 7 R Holdings, LLC

* Approved at $397,000
REDI LOANS PAID OFF, DURING

Company Name

None

REDI LOANS WROTE OFF, DURING

Company Name

None

REDI L.LOANS WITHDRAWN, DURING

Company Name

None

ay

May

May

Advanced Loan
Date Amount
51212018 $350,000
5{12{2016 * $348 666
5f20/2018 $606,000
$1,305,666
Original
Pay-off Loan
Date Amount
Wrote-off Amount
Date Wrote-off
Withdrawal Withdrawn
Date Amount
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SOUTH DAKQTA REVOLVING

ECONOMIC DEVELOPMENT AND INITIATIVE FUND

ADDITIONAL LOAN INFORMATION - SD.P

For the Period Ending May 31, 2016

See Accountant's Compilation Report

SOUTH DAKOTA JOBS PROGRAM CASH & INVESTMENTS BALANCE

Dedicated SDJP Fund Cash and Investments Balance 4/30/2018
Plus: Investment Council interest
South Dakota Jobs

Less:
TruXedok Inc.

Dedicated SDJP Fund Cash and Investments Balance h/31/2016

$1,391,172
0
0
0

(12,200)
0

S
$1,378,972

SOUTH DAKOTA JOBS PROGRAM CASH & INVESTMENTS BALANCE APPRQVED, NOT ADVANCED

RESTRICTED
Approval Amount
Company Name Date Remaining
Specialized Machine, LLC. 4/8/2014 0
Sapa Extrusions, Inc. 8/9/2014 24,280
TruXedo, Inc. 411412015 Q
$24 280
UNRESTRICTEDR

Tota! South Dakota Jobs Program Cash and Investments
Less Cash and Investmenis-Restricted for Approved Loans/Grants

Total Unrestricted South Dakota Jobs Program Cash and Investments

54,000
54,000

Authorized
Disbursad

$24.280
50

Authorized
Disbursed

$12,200
$12,200

Authorized
Disbursed

$1,378,972
$24,280

$1,354,692
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