UNITED STATES BANKRUPTCY COURT FOR _———_gﬁgéﬁogf“gc PROOF OF CLAIM /
P, INC.
THE DISTRICT OF DELAWARE ATTN: AGFEED USA, LLC CLAIMS PROCESSING RE QUEST FOR
PO Box 3020
CHANHASSEN, MN 55317-3020 PAYMENT OF
MESSENGER/OVERNIGHT DELIVERY ADMINISTRATIVE
BMC GROUP, INC. EXPENSE
ATTN: AGFEED USA, LLC CLAIMS PROCESSING
18675 LAKE DRIVE EAST
CHANHASSEN, MN 55317
Name of Debtor: A 9 Feeld Indu 5{-{15/5/ Inc. Case Number: 13 - 170
Name of Creditor (the person or other entity to whom the debtor owes money or property): PO
Protiiti, 1nc COURT USE ONLY
here notices should be sent: ] Check this box if this claim amends
T T T e— a previously fled claim.
PROTIVITI INC R
ATTN: MICHAEL ATKINSON C?;';S:f n Number:
1 EAST PRATT ST, STE. 800
BALTIMORE, MD 21202 .
Filed on:
Hio-454-G¥3¢ michacl. afkinson € probiviti com
Telephone number: email: .
Name and address where payment should be sent (if different from above): _ ' [ Check this box if you are aware that
anyone else has filed a proof of claim
RECEIVED relating to this claim. Attach a copy of
. statement giving particulars.
Telephone number: email:
192 it 1 0CT ‘15 2013
1. Amount of Claim as of Date Case Filed: $ ' e .

07,1
If all or part of the claim is secured, complete item 4. BMC GROUP ' 113 ,3 7.

If all or part of the claim is entitled to priority, complete item 5. 20, 10G. i nbeest
If all or part of the claim qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9), complete item 6. 193 410 51 Aok

'Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

1a. Amount of Administrative Claim (see Definitions) solely with respect to AgFeed USA, LLC or any other Debtor (excluding Debtor AgFeed Industries, Inc.)
arising from the period from July 15, 2013, through September 12, 2013: 3
(See instruction #1a)

2. Basis for Claim: _ Scrvices Provided

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

o (See instruction #3a) (See instruction #3b)
4. Secured Claim (See instruction #4) Amount of arrearage and other charges, as of the time case was filed, included
Check the appropriate box if the claim is secured by a lien on property or a right of in secured claim, if any:

setoff, attach required redacted documents, and provide the requested information.

Nature of property or right of setoff: [] Real Estate [] Motor Vehicle [] Other
Describe: Basis for perfection:

<

Value of Property: §
: Amount of Secured Claim: §

Annual Interest Rate % [ Fixed or [] Variable

(when case was filed) Amount of Unsecured: §

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507(a). If any part of the claim falls into one of the following categories, check the box specifying the
priority and state the amount.

[ Domestic support obligations under [] Wages, salaries, or commissions (up to $12,475%) [ Contributions to an
11 U.S.C. § 507 (a)(1)(A) or (a)(1)(B). eamned within 180 days before the case was filed or the employee benefit plan —

debtor’s business ceased, whichever is earlier - 11 U.S.C. § 507 (a)(5).

11 U.S.C. § 507 (a)(4). . Amount entitled to priority:
[ Up to $2,775* of deposits toward [ Taxes or penalties owed to governmental units — [0 Other ~ Specify 3
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for persopal, family, or : 11 U.S.C. §507 (2)(_)
household use - 11 U.S.C. § 507 (a)(7). AgFeed POC
* Amounts are subject to adjustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or dfier the date of adjustm " ""” (I)!)IO 40
6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9):
(See instruction (#6)

01:14070448.5




7. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim (See instruction #7)

Sec atiz c n \’C'L

8. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running
accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a statement providing
the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed and redacted copies of documents providing evidence of perfection of a
security interest are attached. If the claim is secured by the debtor’s principal residence, the Mortgage Proof of Claim Attachment is being filed with this claim. (See

instruction #7, and the definition of “redacted”.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explam: See  abtp clhadk .

9. Signature: (See instruction #9)
Check the appropriate box.

[Bém the creditor. [1 1 am the creditor’s authorized agent.

[J I am the trustee, or the debtor, [] I am a guarantor, surety, indorser, or other
or their authorized agent. codebtor. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

[ declare under penalty of perjury that the information provided in this claim is true and correct to best of my knowledge, information, and reasonable belief.

Print Name: j o L«‘ockaﬁ

Title: Durccko™

Company: Pobaf inc.

Address and telephone number (if different from notice address above):

O -HSH - LTL Y '”}“-m‘ crocle® P T[):“D:T;Vi'ﬁ. Carn

Telephone number: email:

Y 4 i0]7/20i3

(Signature) / (Date)

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankrupicy cases not filed voluntarily by the debtor,
exceptions (o these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the debtor’s full name, and the bankruptcy case number. If the creditor
received a notice of the case from the bankruptcy court, all of this information
is at the top of the notice.

AgFeed USA,LLC 13-11761
AgFeed Industries, Inc. 13-11762
Genetics Land, LLC 13-11776
Genetics Operating, LLC 13-11769
Heritage Farms, LLC 13-11767
Heritage Land, LLC 13-11768
M2P2 AF JV,LLC 13-11774
M2P2 Facilities, LLC 13-11770
M2P2 General Operations, LLC 13-11772
MGM, LLC 13-11771
Midwest Finishing, LLC 13-11775
New Colony Farms, LLC 13-11766
New Colony Land Company, LLC 13-11773
New York Finishing, LLC 13-11764
Pork Technologies, LC 13-11765
TS Finishing, LLC 13-11763

If your claim is against multiple Debtors, complete a separate form for each
Debtor.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from
the notice address. The creditor has a continuing obligation to keep the court
informed of its cwrent address. See Federal Rule of Bankruptcy Procedure
(FRBP 2002(g).

1. Amount of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptcy filing.

Follow the instructions conceming whether to complete items 4, 5, and 6.
Check the box if interest or other charges are included in the claim.

3b. Uniform Claim Identifier:

If you use a uniformn claim identifier, you may report it here. A uniform claim
identifier is an optical 24-character identifier that certain large creditors use to facilitate
electronic payment in chapter 13 cases. '

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this section if the Claim is
entirely unsecured. (See Definitions.) If the claim is secured, check the box for the
nature and value of property that secures the claim, attach copies of lien documentation,
and state, as of the date of the bankruptcy filing, the annual interest rate (and whether it
is fixed or variable), and the amount past due on the clain.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507(a):

1f any portion of the claim falls into any category shown, check the appropriate box(es)
and state the amount entitled to priority. (See Definitions.) A claim may be partly
priority and partly non-priority. For example, in some of the categories, the law limits
the amount entitled to priority.

6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C.
§ 503(b)):

State the value of any goods received by the debtor within 20 days before the date of
commencement in which the goods have been sold to the debtor in the ordinary course
of the debtor’s business.

7. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the debtor credit for any
payments received toward the debt.

8. Documents: )

Attach redacted copies of any documents that show the debt exists and a lien secures
the debt. You must also attach copies of documents that evidence perfection of any
security interest and documents required by FRBP 3001 (c) for claims based on an
open-end or revolving consumer credit agreement or secured by a security interest in
the debtor’s principal residence. You may also attach a summary in addition to the
documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering
health care goods or services, limit disclosing confidential health care information. Do
not send original documents, as attachments may be destroyed after scanning.

01:14070448.5
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protiviti

Rish % Buseeess Consulting.

DEBIT NOTE Intaenal Anirdie
AgFeed Industries, Inc. Payment Term : NET 10 DAYS
Rm. A1001-1002, Tower 16
Hengmao Intl Center, 333 S. Guangchang Rd. Page 1
Nanchang Jiangxi 330003 Invoice Date : May 14, 2012
China Invoice Number : 123788
Client Code : AGF004
ATTN: Mr. Edward Pazdro
Including half business tax of USD1,298
Line Project Description Amount (USD)
1 00026506 Professional Fees 39,456.00
2 00026506 Out-of-pocket Expenses 6,434.00
Total amount $45,890.00
TOTAL AMOUNT DUE (in USD) $45,890.00
TOTAL AMOUNT DUE (in RMB) (Exchange rate CNY/USD 6.3256) ¥ 290,282.00

[_RETURN THIS PORTION WITH YOUR PAYMENT ]

Please remit to: China Merchants Bank Shanghai Branch Make cheque payable to: Protiviti Shanghai Co., Ltd.
Bank Address: No. 398 Huai Hai Zhong Road

Shanghai 200020, China Mail Payment to: Protiviti Shanghai Co., Ltd.
Account Name: Protiviti Shanghai Co., Ltd. 26/F Central Plaza
Account No (CNY): 212280246810001 No. 381 Huai Hai Zhong Road
Account No (USD):  212280246832001 Shanghai 200020
SWIFT Code: CMBCCNBS051 China
AgFeed Industries, Inc. Invoice Number: 123788
Rm. A1001-1002, Tower 16
Hengmao Intl Center, 333 S. Guangchang Rd. Total Amount Due (in USD):  $45,890.58
Nanchang Jiangxi 330003
China

Please reference the invoice number on your cheque or bank transfer payment.
Protiviti Telephone: (86 10) 8515 1233 | Fax: (86 21) 6391 5598




Invoice

CLAY MARSHALL Payment Term : Due on Receipt
AgFeed Industries, Inc. Page 1
744 HORIZON COURT Invoice Date : 09/05/12
SUITE 350 Invoice 1 129367
GRAND JUNCTION, CO 81506 ClientCode : AGF004
Tax Id Number : 04-3661951
For billing questions, please call:
Christopher Payne
(314) 656-1700
Billing for global prbfessional fees and expenses incurred from 07/01 - 08/31/2012 for
time incurred associated with responding to SEC subpoena.
Line Project Description Fees
1 00029125 Protiviti Professional Fees 19,075.00
2 00029125 Legal / Contractor Fees 34,595.83
TOTAL AMOUNT DUE $ _53,670.83 ]
Please forward payment to:
Protiviti
12269 Collections Center Drive
Chicago, IL 60693
[ RETURN THIS PORTION WITH YOUR PAYMENT |
Please wire funds to: Bank of America Make check payable to:  Protiviti
Please reference Acct # 12331-03129 and routing # 026009593 Mail Payment to : 12269 Collections Center Drive

Chicago, IL 60693

Important Note : By selecting the wire transfer payment method, you agree to accept
the processing & transaction fees charged by Bank of America relating to this wire transfer.

Invoice Number: 129367

CLAY MARSHALL

Total Amount Due: §$ 53,670.83

AgFeed industries, Inc.

744 HORIZON COURT

SUITE 350

GRAND JUNCTION, CO 81506

Please reference the invoice number on your check or wire transfer payment.




Invoice

Gerry Daignault Payment Term : Due on Receipt
AgFeed Industries, Inc. Page 1
100 BLUEGRASS COMMONS RD Invoice Date : 11/29/12
Suite 3310 Invoice : 133667
HENDERSONVILLE, TN 37075 Client Code : AGF004
Tax Id Number : 04-3661951
For billing questions, please call:
Christopher Payne
(314) 656-1700
Billing from 07/01 - 11/15/2012 for Professional fees and out of pocket expenses incurred
on the Global SOX Effort.
Line Project Description Fees
1 00025786 Professional Fees 16,440.00
2 00025786 Expenses 3,307.83
TOTAL AMOUNT DUE $ 19,747.83 |
Please forward payment to:
Protiviti
12269 Collections Center Drive
Chicago, IL 60693
[ RETURN THIS PORTION WITH YOUR PAYMENT |
Please wire funds to: Bank of America Make check payable to: Protiviti
Please reference Acct # 12331-03129 and routing # 026009593 Mail Payment to : 12269 Collections Center Drive

Chicago, IL 60693

Important Note : By selecting the wire transfer payment method, you agree to accept
the processing & transaction fees charged by Bank of America relating to this wire transfer.

Gerry Daignault

AgFeed Industries, Inc.

Invoice Number: 133667

Total Amount Due: §$ 19,747.83

100 BLUEGRASS COMMONS RD

Suite 3310

HENDERSONVILLE, TN 37075

Please reference the invoice number on your check or wire transfer payment.




Gerry Daignault

Invoice

Payment Term

: Due on Receipt

AgFeed Industries, Inc. Page 1
100 BLUEGRASS COMMONS RD Invoice Date : 02/21/13
Suite 3310 Invoice > 138090
HENDERSONVILLE, TN 37075 Client Code : AGF004
Tax Id Number : 04-3661951
For billing questions, please call:
Christopher Payne
(314) 656-1700
Billing from 11/16/2012 - 2/15/2013 for Professional fees and out of pocket expenses
incurred on the Global SOX Effort for 2012 and 2013.
Line Project Description Fees
1 00025786 Professional Fees 37,696.25
2 00025786 Expenses 3,649.49
TOTAL AMOUNT DUE $_41,345.74 ]
Please forward payment to:
Protiviti
12269 Collections Center Drive
Chicago, IL 60693
LRETURN THIS PORTION WITH YOUR PAYMENﬂ
Please wire funds to: Bank of America Make check payable to: Protiviti
Please reference Acct # 12331-03129 and routing # 026008593 Mail Payment to : 12269 Collections Center Drive

Chicago, IL 60693

Important Note : By selecting the wire transfer payment method, you agree to accept
the processing & transaction fees charged by Bank of America relating to this wire transfer.

Gerry Daignault

AgFeed Industries, Inc.

Invoice Number: 138090

Total Amount Due: $ 41,345.74

100 BLUEGRASS COMMONS RD

Suite 3310

HENDERSONVILLE, TN 37075

Please reference the invoice number on your check or wire transfer payment.




Invoice

Gerry Daignault Payment Terms
AgFeed Industries, Inc. Page
100 BLUEGRASS COMMONS RD Invoice Date

Suite 3310

Invoice Number :

: NET 10 DAYS

01
1 03/27/13

M139722-32-52

HENDERSONVILLE, TN 37075 Client Code : AGF004
Tax ID Number : 04-3661951

For billing questions, please call:

Christopher Payne

(314) 656-1700

Billing from 2/16 - 3/15 for Professional fees and out of pocket expenses incurred on the

Global SOX and SEC Subpoena response efforts for 2013.

Line Project Description Fees
1 00025786 Professional Fees 4,447.50
2 00025786 Expenses 801.20
3 00031983 Professional Fees 33,308.75
4 00031983 Expenses 2,828.32
5 00029125 Professional Fees 2,400.00

[TOTAL AMOUNT DUE 43,785.77 |

Please forward payment to:
Protiviti
12269 Collections Center Drive
Chicago, IL 60693

| RETURN THIS PORTION WITH YOUR PAYMENT

1]

Make check payable to:

Please wire funds to: Bank of America Protiviti

Please reference Acct # 12331-03129 and routing # 026009593 Mail Payment to:
Important Note: By selecting the wire transfer payment method, you agree to accept
the processing & transaction fees charged by Bank of America relating to this wire transfer. .
Invoice Number:

Gerry Daignault

Total Amount Due:
AgFeed Industries, Inc.
100 BLUEGRASS COMMONS RD
Suite 3310
HENDERSONVILLE, TN 37075

Please reference the invoice number on your check or wire transfer payment.

12269 Collections Center Drive
Chicago, IL 60693

M139722-32-52

43,785.77
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Profiviti — Standard Master Agreement

MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT, dated as of April 4. 2011, is by and between PROTIVIT! INC..
a Delaware comporation ("Protiviti), ang AGFEED INDUSTRIES, ING ("Client").

WHEREAS. Protiviti ig in the businass of providing internal audit, risk assessment. staff augmentation ang
consulting services: and

WHEREAS. Cliert desires to engage Protiviti with respect to such services and may desire o engage
Protiviti from lime to time for additional servicas:

THEREFORE. the parties hersto sgres a3 follows:

Agreement

This Master Services Agreement. including the terms and conditions gt forth in Altachment 1, all exhibite
referenced herein and altached hereto, and each Staternent of Work (as defined below) (collectivaly, the
“Agreamant”) represents the entire agreement between Protiviti and Client regarding the engagement to
which a Statement of Work refers. supersedes all other oral. writan or electronic communications
between the parties concerning the subject matier thereof. and shall be binding on and inure: {o the
benefit of the parties and their respactive succassors and permitted essigns. The term “hereundar® shall
rean this entire Agreement as a whele unless reference to a specific section of this Agreemant is made.
in the event of conflict between any Statement of Work and this Agreement (excluding such Statement of
Work), the terms sat forth in this Agreement shall goverm unigss the parties specifically agree othetwise in
such Statemant of Work.

Staternents of Work

Al services that Profiviti shall provide under this Agresment shall be memorialized in a statement of work

substantially in the form attached hereto ag Exhibit A, which, when fully exacuted by both parties. shall be

incorporated herein and become part of this Agreement as though fully set forth herein (each a

“Statenant of Work'). Each Statsment of Work will include a description of Profiviti's serviees (the

*Services"), a summary of Protiviti's approach, a fist of the key tasks, @ description of the Deliverables (as

defined belaw), If any, a list of Client's cbligations, a description of the project staffing and the nemes of

the engagement team leadars, fees for Services and the stipuiated level of involvamettt by Client

personnel.  Client acknowledges that Protivil's work is highly dependent on the avsilability of Client's

personned, Client's contractors and other factors beyond the contrel of Protiviti.  Protiviti will use

commercially reasonable efforts to assist Client in meeting any stated deadiines but Client acknowledges

that despite these efforts, due to, 8mang othev things, the factors noted above, any stated deadiines and

timelines may not be met. Periodically, Protiviti may adjust its fees o reflect pricing changes and rate

modifications associated with customary promotiens of engagemem personnel. Such chanpes wil be

communicated ta Client in 2 timely manner and will apply to Client after such notice. Any such changes

to pricing woukd be mutually agreed to in writing by Glient and Protiviti before taking effect. Client shall be

respongible for payment of all taxes and any retated interest and/or penaities resulting from any payments

made or Services rendered hersunder, other than any taxes based on Protiviti's net incame. Paymant s - Fere
due upon receipt of invoice. Should sny invoice remain unpaid by Client for more than thirty (30) days, iaterest”
interest shall be paid at @ rate aqual to the lower of ane and one-half percent (1.5%) per month or the— accrusd
highest rate permitted by applicable law. 7

“Defiverables” means fHarary works or other works of authorship {such as documentation, reports and
similar works) that Protiviti is required to defivar %o Client as part of the Services. In each case bs
specifically set forth in the Statement of Work 2s Defiverables, All Deliverables will be prepared solely for
the use of Cfient's management. employees and directors. The Deliverables may not be ralied upon for
any purposa by any third party without the prior written consent of Protiviti  Each perty grants only the
licenses and rights spetified in this Agreement. No other rights or licenses (including, but not limited to,
licenses or rights under patents) are granted elther directly, by implication or otherwise.

Page 1 0f9
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Protiviti ~ Standard Master Agreement

AGFEED INDUSTR

Ed Pazdro
Chief Financial

Date:  04/07/2011 Date:
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04/11/2011

1.

ATTACHMENT )

Terms and Conditions to Master Services Agreement Dated as of April 4, 2011 Between
AgFeed Industries, Inc. (“Client”) and PROTIVIT! INGC. (“Protiviti”)

Client Responsibility. Client acknowledges that the achievement of any policy, process, model,
System or risk management practice depends not only on the design and implementation, but also on
the quality, experience and continuity of personnel invalved, the diligent ongoing execution of any
such policy, process, medel, system or risk management practice, and appropriate modifications ag
changing conditions warrant. Client understands and accepts responsibility for all decisions related
te. and implementation and ongoing modification of, policies, processes, models, systems and risk
managernent practice assessments, methods and assumptions, if any, developed in the course of the
Statement of Work,

All Deliverables are based upon information made available by Client to Protiviti as of the date such
Deliverables are provided to Client. Protiviti has no obligation to update any Deliverable.

In addition, the ultimate responsibility as to the accuracy and sufficiency of Protiviti's approach and
the specific scope of Protiviti's work and the nature, extent and timing of Profiviti's pracedures
performed, in each case, rests with the Client (e.g.. Chief Audit Executive, management and the Audit
Commiittee).

Respongibility for intarnal Controls. Client is solely responsible for establishing and maintaining its

own effective intemal control system, record keeping. management decision-making and other
management functions. Client shall be fully and sclely responsible for (i} applying independent
business judgment with respect to the Services and the Deliverables, (i) making any implementation
decision related thereto, and (i) determining further courses of action with respect to any matters
addressed in any Deliverable or Service,

Requlated Activity. Client understands that Protiviti is not a public accounting firm and does not
issue apinions on financial statements or offer any attestation services. To the extent required by
applicable law (e.g., the U.S. Securities Exchange Act of 1934 and U.S. Securities and Exchange
Commission regulations (referred to collectively as the “SEC Rules)), Client (i) acknowledges to
Protiviti that it is Client's responsibility to design, establish and maintain a system of internal
accounting controls in compliance with applicable laws {including the SEC Rules), including
“disclosure controls and procedures” and "intemal controls and precedures for financial reporting,” as
each such term is used and defined under the Sarbanes-Oxley Act of 2002, as amended, and the
interpretive guidance and regulations relating to such act, and (ii) acknowledges to Protiviti that it is
Client's responsibliity to make such disclosures with respect to this engagement that are required by
applicable laws (including SEC Rules).

Authoritative Standards. Client acknowledges that there is no authoritative standard against which
risk management practices can be directly compared. In practice, methodologies and approaches to
measuring, managing and controlling risk vary considerably. New and refined practices continue to
evolve and the characterization of policies, procedures or models as sound, "industry standard” or
“best” practices is judgmental and subjective,

Confidential Information. Each party (the ‘Reclpient”) agrees to protect the Confidential
Information of the other party (the “Disclosing Party”) in a manner consistent with the treatment that
Recipient accords its own Confidential Information of a similar nature, and the Reciplent agrees to
use and reproduce Confidential Information only to perform its obligations under this Agreement or for
its internal collection, analysis and training purposes. The Recipient may disclose Confidential
Information to its employees, agents, and subcontracters, who have a need to know, and employees
of any legal entity that it controls, controls it, or with which i is under comron control, who have a
need to know. Confidential Information is any information which is identified by the Disclosing Party at
the time of disclosure as being of a confidential nature {inctuding, but not limited to, business plans,

Page 3 of 9
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10.

products, trade secret processes or methodologles, software, documentation, design specifications,
other technical documents and other proprietary rights or information) or that is disclosed to the
Recipiert under cirgumstances that would lead a reasonable person to understand that sych
_informatfon 1$ confidential or proprietary in nature. Confidential Information does not include

restriction against disclosure, (i) was known to Recipient without restriction prior 1o disclosure, or (iv)
is independently developed by Recipient without subsequent use of Disclosing Party’s Confidential
Information. If Recipient becomes legally compeiled (including by deposition, interrogatory, request
for documents, subpoena, civil investigative demand or similar process) to disclose any of the
Cenfidential Information, Recipient shall (to the extent legally permitted) provide Disclosing Party with
prompt prior written notice of such requirement so that discloser may seek a protective order or other
appropriate remedy.

Distribution of Deliverables. Deliverables or other docurnents or materials that are provided by
Protiviti that are Protiviti-branded or marked as being authored by Protiviti, or Deliverables or other
documents or materials that, based on the circumstances, context or any related communlcations,
would lead a reasonable reader to understand that Protiviti produced, authored or contributed to such
Deliverables. documents or materiafs (collectively, “Associated Deliverables®) are for the use and
benefit of the Client only and not for any other party (each a “Third Party"), including. but not limited
to, Client's affiliates, shareholders, business pariners, contractors or advisors. If the Client desires to
disciose Associated Deliverables, or make reference to Protiviti, to any Third Party (other than the
Client's legal counsel and external auditors who need access to such information and who have
agreed to keep such information confidential), Client will obtain Protiviti's prior written approval and, if
requested by Protiviti, obtain from such Third Party a non-disclosure agreement and release in a form
satisfactory to Protiviti, Protiviti accepts no liability or responsibility to any Third Party who benefits
from or uses the Services or gains access to any Deliverables, including, but not limited fo,
Associated Deliverables. Because Protiviti accepts no liability to any Third Party with respect to the
Services or Deliverables, including, but not limited to, Associated Deliverables, Client agrees to
indemnify, defend and hold Protiviti, its affifates, directors, officers, employees, vendors, and
contractors {"Protiviti Parties”) harmless from and against any and all losses, damages or liabilities
(including costs. expenses and reasonable attorneys' fees) resulting from or related to a Third Party
claim arising in any manner out of or in connection with the Services or Deliverables, including, but
not limited to, Associated Deliverables, except to the extent that it is finally judicially determined that
the losses, damages or liabilities were the direct result of Protiviti's gross negligence or willful
misconduct in the rendering of the Services. The Protiviti Parties are entitled at their election to retain
separate counsel; provided that it shall be at their own cost and expense, except where the need for
separate counsel arises from a conflict of interest,

No Third-Party Beneficiaries. This Agreement has been entered into solely between Client and
Protiviti, and no third-party beneficiaries are created hereby,

Responsibility for information. Protiviti shall be entitied to rely on all infarmation provided by, and
the decisions and approvals of, Client in connection with Protiviti's work hereunder. Client hereby
releases Profiviti and its personnel from any liability and costs refating to the Services to the extent
that such liability and costs are attributabie to any information provided, or decisions or approvals
made, by Client personnel that were not complete, accurate or current.

Changes to Services. Changes to any Services must be agreed upon by Protiviti and Client and will
not be considered effective unless and until both parties agree in writing to an amendment {o the
applicable Statement of Work,

Indemnification. Protiviti and the Client shali indemnify, defend and hold harmless the other party

for any losses for bodily injury or damages to real property resulting directly from the indemnifying
party’s negligence or willful misgonduct.
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11. Limitation of Liability. Notwithstanding anything to the contrary In this Agreement, Client and

12.

13

14

18.

16.

Protivii agree that, regardless of the legal theory asserted (including, but not limited to, breach of
contract, warranty, negligence or tort); (I} Protiviti's entire liability to Client or any person asserting
claims on behalf of or in the name of Client will not exceed in the aggregate, for all claims, liability,
losses, damages or expenses, the total amount of fees paid to Protiviti under the Statement of Work
that is the subject of the claim, provided that this subsection (i) shall not apply to Protiviti's
indemnification obligations under this Agreement; and (ii) neither party shall be liable to the other
party or any person asserting claims on behalf of or in the name of the other party for consequential,
indirect, incidental, punitive or special damages of any nature suffered by Client or Protiviti {including,
but not limited to, lost profits or business Opportunity costs), even if the parties have been advised of
the possibility of such damages, provided that this subsection (i) shall not apply to any
indemnification obligations under the Agreement.

Engagement Team Restrictions, If for any reason any of the employees or subcontractors

designated in the applicable Statement of Work is not able to complete this engagement, Protiviti will
provide employees or subcontractors with similar qualifications and experience to complete the
assignment, For a period commencing as of the date of this Agreement and ending one (1) year from
the date that a Protiviti employee or subcontractor personnel stops providing Services to Client under
this Agreement, neither Client nor any of its affiliates shall hire or solicit such individual. If Client hires
or solicits any such Protiviti employee within the proscribed time period above, Client shalil pay
Protiviti a fee equal to the annual salary of such individual as liquidated damages. If Client hires or
solicits any Protiviti subcontractor personne! within the proscribed time period above, Client shall pay
Protiviti a fee equal to one percent (1 %} for each thousand dollars of such subcontractor personnel's
proposed annual compensation with Client or its affiliates, including bonuses, up to a maximum of
35% as liquidated damages.

Workspace, Client shall provide reasonabie workspace for Prativiti personnel at its work sites, as
well as occasional administrative support sefvices related to the Services. Cient shall provide
Protiviti personnel with any necessary safety orientation and security access for work on Client's
premises,

Warranties,. NOTWITHSTANDING ANYTHING TO -THE CONTRARY CONTAINED IN THIS
AGREEMENT, PROTIVITI MAKES NO WARRANTIES, EXPRESS OR IMPLIED, WHETHER
ARISING BY OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM,
USAGE IN THE TRADE OR PROFESSION QR OTHERWISE, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, NONINFRINGEMENT AND FITNESS FOR
A PARTICULAR PURPQSE,

Publicity. Neither party shall use the name of the other party, in part or whole, or any of their
trademarks or trade names without the other patty's prior written approval. Notwithstanding the
foregaing, Client consents to Protiviti's use of Client's name and a general description of the Services
to be performed by Protiviti under this Agreement in resumes and proposais. '

roptietary Rights in Deliverables and Data. Subject to the terms of this Agreement, including
Section 6 (Distribution of Deliverables) and Client’s fulfiliment of alt payment obligations hereunder,
Protiviti agrees that Client shall own the copyright in the Deliverables, excluding any Protiviti
Proprietary Materials (as defined below) and any third-party software that is incarporated into the
Deliverables. Client acknowledges that as part of performing Services, Protiviti may utilize proprietary
copyrights, patents, trade secrets, software, ideas, concepts, knaw-how, tools, models, processes,
methodologies and techniques (including any derivatives, enhancements or modifications thereto)
which have been originated or developed by Protiviti, or which have been purchased by, or licenseqd
to, Protiviti (collectively, “Protiviti Proprietary Materlals"). Client agrees that Protiviti retains all fight,
titte. and interest in the Protiviti Proprietary Materials. Subject to the terms of this Agreement,
including Section 6 (Distribution of Deliverables) and Client's fulfilment of al) payment obligations
hereunder, Protiviti grants and Client accepts a nonexclusive, nontransferable license to use the
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17.

18.

19

.

20.

21.

22,

Protiviti Proprietary Materials solely to the extent recessary to make use of the Deliverables as
contemplated by the applicable Statement of Work.

Termination of Agreement. Either party may at any time and without cause terminate this
Agreement by providing 30 days’ prior written notice of tarmination to the other party. The rights and

abligations set forth in Sections 5, 6. 8,10, 11, 12, 14, 15, 16 and 17 shail survive termination of this
Agreement After conclusion of the work contemplated in a Statement of Work or the termination or
expiration of a Statement of Work (a "Prior SOW"), for so long as the Client and Protiviti are actively
negotiating a new Statement of Work for Protiviti's provision of additional Services to Client that are
substantially similar to those provided under the Prior SOW, the provisions of this Agreement and the
Prior SOW, including any payment terms, shall apply to such Services provided by Protiviti prior to
the finalization of such new Statement of Work,

Governing Law. This Agreement and the rights and duties of the parties hereunder shall be
governed by, and construed in accordance with, the laws of the State of New York, without regard to
its conflict of laws provisions.

Expenses. Client shall reimburse Protiviti for any fees or expenses (including, but not limited to,
legal expenses) reasonably incurred by it in connection with providing evidence in, or preparing to
serve Qr sefving as a witness with respect to, any lawsuits, investigations, claims or other
proceedings in any way connected with, or related to, the Services.

Notice. All notices or other communications required or desired to be sent to either party shall be in
writing and sent by first class mail, postage prepaid, by next-day courier or by facsimile, to the
attention of the person identified below, at the address shown below or to the facsimile number
shown below. Either party may change such person, address or facsimile number by written notice to
the other party. Notice shall be effective on the fifth {5™) business day after mailing, on the first (1%)
day after the date of sending via next-day courier, or on the date of transmission if sent by facsimile
(provided that notice shall be effective on the first (1% business day following the date of transmission
if trangmission is effected on a non-business day).

Protiviti: Protiviti Inc.
Attn: Nancy C. Pechloff
Managing Director
1401 S. Brentwood Bivd, Suite #715
St Louis, MO 63144
Facsimile: 314-656-1881

cc Protiviti Inc,
Attn: Legal Department
50 Califomnia Street, 17th Floor
San Francisto, CA 94111

Client; AgFeed Industries, Ing.
Attn: Ed Pazdro
100 Biuegrass Commons Blvd.
Hendersonville, TN 37075
Facsimile; 866-226-7617

Assignment. Neither Protiviti nor Client may assign this Agreement, by operation of law or
otherwise, without the prior written consent of the ather party. Any assignment in violation of this
provision shall be deemed to be null and void,

Employment Practices. Both parties agree to comply with all applicable equal employment
opportunity laws, including, but not limited to, Title V1 of the 1964 Civi! Rights Act, the Civil Rights Act
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23,

24

25

&

27.

28,

29,

30.

of 1991, the Americans with Disabilities Act, the affirmative action requirements of Executive O?der
11246, the Rehabilitation Act of 1973, as amended, and the Vietnam Era Veterans Readjustment
Assistance Act of 1974, as amended.

Force Majeure. Neither party shall be liable for any default or delay in the performance of its
abligations {except for payment obligations) under this Agreement if such default or delay is caused
by an act of God or other circumstance outside the reasonable control of the party, including, but not
limited to, fire, fiood, earthquake, natural disasters or other acts of God, terrorist acts, riots, civil
disorders, freight embargoes, government action, or the like.

Severability. if any term of the Agreement is found to be iegal, invalid or unenforceable under any
applicable law, such term shall, insofar as it is severable from the remaining terms, be deemed
omitted from the Agreement and shall in no way affect the legality, validity or enforceability of the
remaining terms.

Waiver. No waiver shall be deemed to have been made by either party unless # is expressed in
writing and signed by the waiving party. The failure of either party to insist in any one or more
instances upon strict performance of any of the terms of provisions of this Agreement, or to exercise
any option or election herein contained, shall not be construed as a waiver or relinquishment for the
future of such terms, provisions, option or election, and no waiver by either parly of any one or more
of its rights ar remedies under this Agreement shall be deemed to be a waiver of any prior or
subsequent rights or remedies hereunder or at law.

Headings and Interpretation, The section headings in this Agreement are inserted for convenience
only and shall not affect in any way the meaning ar interpretation of the Agreement, All parties hereto
have participated substantially in the negotiation and drafting of this Agreement and each party
hereby disclaims any defense or assertion that any ambiguity herein should be construed against the
drafter of the Agreement,

Requlatory Compliance. Client acknowledges and agrees that it is responsible for its own legal
representation and guidance related to the Services or Deliverables, and that it will consult its own
legal resources before acting upon any ‘Services or Deliverables, Client further acknowledges and
agrees that Protiviti is not a law firm and is not providing legal advice or analysis and that Protiviti has
not engaged lega! counsel with respect to the Services or Deliverables.

Business Contact information. Client authorizes Protiviti and its affilisted entities {and their

Successors and assigns and contractors) to store and use Client's business contact information
wherever they do business, in connection with Protiviti's and its affiliated entities’ services and in
furtherance of Protivit's and its affilisted entities’ business relationship with Client, Client is
responsible for ebtaining any consent necessary for such authorization,

t_Control Laws. Client hereby acknowledges and agrees that the Services and/or
Deliverables may be subject to applicable export control and trade sanction laws, regulations, rules
and licenses ("Export Control Laws"). Client shall comply with the Export Control Laws and agrees
that it alone is responsible for ensuring its co mpliance with Export Controt Laws.

Non-Public Personally Identiflable Information, In providing Services to Client, Protiviti may have
access to certain proprietary information owned by Client and not generally available ta the public;
this information may include Non-Public Personal tnformation ("NPPT) of Client's customers as that
term is defined in The Gramm-Leach-Bliley Act Protivit] is authorized to use this NPPI solely in
conjunction with the Services provided to Client. Protiviti, its employees and agents will not disclose
any NPPI to any outside party without Client’s consent unless compelied by subpoena or other validly
issued administrative or judicial request. As between the parties, the NPPI ig the sole property of
Client and Protiviti agrees that, upon request of the Client, it will return or destroy all NPPI, unless
otherwise required by law or regulation to maintain such information. If requested by Client, Protiviti
shall cooperate with Client in evaluating the security measures that Client requires Protiviti have In
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place for the protaction of NPPI. If Client requests additional security measures and Protiviti cannot
for any reason meet such security measures for the engagement contemplated hereby, Protiviti shall
notify Client and Client may, as its sole remedy, terminate this Agreement without cause upon written

notice to Profiviti.
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EXWIBIT 2
STATEMEE! OF WORK
Shreck one .
B Projest [ Staff Augmentatjon
This I3 2 Staterment of Work referead 1o 1y e Master Survigas Agreement (the "Agreament’) dated Apnit

4, 2011, by and betwenn AgFeed induetries, ing {"CHent’) and Protivit) |ne. "Protivit). This Sty t
of Wark sheil ba effactive immediately aftar 7 y signed b)? toth parfias, ( L femen

Engegramant Yeam 1. 9:
Nancy Pachiofr — Mareg'tg Diractor

Sharan Lindstrem - Quelity Assurarce Msnaging Diretar
Chiis Payne - Senfor Mangger

Protvili Sexor Conguitants sng Corsyitants

Chont Sponsor sy Adefition] Client Contaety:
Ed Pazdro ~ Chiaf Financisj Oficer

Tanys Pogtar - Cerporate Controfler
Name of Projeet: 2011 50% ~AgFeed Comporate and Globar PMO

Protivitl will be resporaibre for w3sisiing AgFeed with thejy Giokal 80X Compliance nosds for
2011, Two separgse statements of work will be brepared with Agfead Rasociated with the 20411
SOX aompliance assistarce, This siatement of work relates fo the documentation and testing of
in-feope provesses and kcations within Nagth Amerlea and Global Project management
afforts. Mors Spacifically, s statement work inclides the foflowing:
(a; gmnpmbn g mwp-dnlgtorlxsk-bw %I‘lmhg!noopm for the 2841 Glabal SOX eftor
(0} Preparatfon of e Globs; Scoping Memo
(¢) Creatioiventancement of process dooumentation for US-aved and entempriscdevel in-
8oope areas, induding but not firnited to company-wida finencial resuits consolidation,
financiaf reperting and entily leval controlz,
( Assletarce with Managament's easessmant of control dasign and femadiation
impiemamtation, ax nyeced
(&) Testing of key contrai fer n-a0tne areas (both busiteag procass and IT qunaral

&) Oversli project maAnspement and refated repdiling inaluiding coordinudery and
communication withy AgFesd Senfor Managemsnt, AgFeed Audit Committas Chelrman,
auditore

with status of project, as sppropriate,
Sitart Date: April 2011

Page 1 of2




PAGE 82

PROTIVITI
86/15/2011 87:44  _ 3146561788 FROTIVITL PAGE B
Protivil estimates tha eftart inted with thie
houre ng §120,000 .. 125,000 U, thie statemeng ofwark to he spproximately 70g ... 800

The ahovy fange fs based on assuMmplions that pougs significantly impges ¢ mate
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Executed thia g day of June, 2011,

All of the tems, covenants and condifions set forth in the Agreement are inoorporsted hereln by refemmnee
as if the sama had baen wet forth herein iy full,

PROTMIT ING. AGFEED INDUSTRIES, g
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Exhibit C

STATEMENT OF WORK

L] Loan 8taff _ [X] Project

This (s a Statement of Work referred to in the Magter Setvices Agreement (the "Agreement”) dated Apri
4, 2011, by and batween AgFeed industries, Inc (*Cllent") and Protivit Inc. through its subsidiary Protjuti
Shznghai Co. Ltd. ("Protivitf"). Thie Stalement of Work shall be effective immediately after being signed by
bolh parties.

1. Engagement Team Leaders and Projsct Staffing:
Albert Lee - Managing Director — APAC
Nancy Pechioff = Menagirg Director - US
Sharon Lindstrom - Quality Assurance Managing Director
Jan Zhong ~ Senior Manager — APAC
Joan Chan - Sanfor Manager - APAC
Ghiristina Chi = Manager - APAC
Protivitl Managers, Senior Consultants and Consutants As needed

& ..c.fmt.%ag_oﬁ_qr,gag.&dﬂteqn.a!_qmt.ng;ag_tg=
Ed Pazdro ~ Chief Financial Officer
Ms. Liu Xin ~ Internal Controls Manzger
Tanya Porter — Comporate Controller

3. Nome of Project: 2071 Globsl SOX Assistarce - China Effor

4, Project Description:
Protivill will be responsinle for asgisting AgFeed with their Global SOX Compliance needs for
2011, Two separale statemenfs of work will pe Preparad with AgFeed associaleqd with the 2011
SOX compliance assistence, This statement of work refzles to tha dacumentation and igsting of
in-sCope pracesses and locations within the People's Republic of China (PRC). More
specifically, this statement work incliides the following;
(a) Creation/enhancement of Pracess dogumentation as required for in-gcope processes
and locations within the PRC
(h) Asslstance with Management's assessment of control design and remed!ation
implementation, as needed
{¢) Testing of key controls for in-scope areas (both business process anc {T general
cantrols, if applicable)
1. Nole~ astimates included patow inghido inftiat testing efforts only,
Remediation/refresh testing estimates will b provided after inttial lesting,
(4} Assistance with Managament's assessment of operational effectiveness of inlernal
controfs
{e) Overall project management and related reporting inciuding coordination and
communication with AgFaed Senor Managenent, AgFeed Audit Commiltee Chairman,
and exlernal suditors with stalus of project, as appropriate, and
(A Other assistance as requesled by ciient associated wilh remediation of the 2010 internal
conlrols material weakresses,

8, Start Date: April 2011

6. Estlmated End Date: Aptil 2012 unlgss otherwise modified or teminated in accordance wih the
tarms of the Agreemant,
7. Fess:
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Exhibit C

Protiviti estimates the effort assoclated with this statemaent of work to be approximately 3,000 ~
3.200 hours and $235,000 ~ $290,000 USD.

ptions that coufd significantly impact these egtimates,
ymstances arise that would require Protivit! fo modify our estimate (¢lther up or down),
we will communicate this {o AgFeed on a timaly basis.

A business tax of 5.82% will be ap plied to Protiviti fees incumred in China, Consistent with
previous agreaments, Prativitl China will only apply 2.91% tax to Gllent invaices, The remginder
of the business tax will be absorbed by Protiviti China and will not be bilied to Cllent.

A detniled sehedule of all oyt of pocket expenses will be provided with aach invoica,
Speclal Conditions:

Protiviti Shanghai Go. Lid. will invoice HEEFERL AT (AgFeed Induslries, 11c.) in local
curency at the than prevailing exchange rates with U.S, Dollars and in the same manner and
according to the same business terms stated in the Agreement. Client will pay the {nvoices
due in USD. Should Client not pay the full amount of the invoices due, it is understood ang
agreed thal AgFeed Industries Inc. will be fully responsible for said debt and will remit payment |
full to Protiviti Shanghal Co. L4, on behaif of Client,

Tolal amounts billed wlil be bssed on actual fees and out-of-pocket expenses incurred.
Blllings will be sent to the flloving entity;

Namo: AglFeed Industries, Inc.

Officlal name (Chinese): AR RAT

Address: (Chinese): YLF 4 & 5 W6k 333 LR B RR e s 16 B9 A fiE 1001-1002 &
Post Code: 330003

Contact Tel: (86 781) 666 0235

Contact Person: Ms. Xu Jia (%:4%)

Deliverables:
*  Progess documentation (narratives and RCMs)
*  Listing of other observations for improvement
+  Contvof testing workpapers

Executed this 8% day of June, 2011,

All of the herms, covenants and conditions sel forth in the Agreement are incorporated herain by referpnee
ag If the same hed beer set forth herein in full.

pRo-ﬂvuyaﬂKﬁ‘ :\Vﬁfco. LIMITED AGFEED INTERNATIONAL, INC,
]
{

Christapher Yow
Managing Directer
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EXHIBITD
STATEMENT OF WORK
Check one

X Project [] Staff Augmentation

This is a Statement of Work referred to in the Master Services Agreement (the “Agreement”) dated April
4, 2011, by and between AgFeed Industries, Inc (“Client’) and Protiviti Inc. (*Protiviti”). This Statement
of Work shall be effective immediately after it is signed by both parties.

1. Engagement Team Leaders:
Nancy Pechloff — Managing Director
Jim Gibson - Managing Director, Subject Matter Specialist
Chris Payne - Associate Director

2. Client Sponsor and Additional Client Contacts:
K. lvan F. Gothner — Interim Chief Executive Officer
Clay Marshall - Chief Financial Officer

3 Name of Project: SEC Investigation — Response to Subpoena

4, Project Description: Protiviti will provide documentation requested in accordance with
subpoena received from the SEC dated March 20, 2012,

5. Start Date: March 2012

6. Fees and Expenses: Protiviti will bill for time and expenses {(including but not limited to outside
Tegal expenses). Billings for Protiviti resources, including specialists, for hours incurred
associated with this effort will be billed at the hourly rates outlined in the table below:

Keso e Leve D
Managing Director $400
Director 325
Assaciate Director through Senior Manager 250
Manager 180
Senior Consultant 150
Consultant - 125

A detailed schedule of all out of pocket expenses will be provided with each invoice.

Protiviti will require an up-front retainer payment of $30,000 related to this effort Retainer
payment received will be applied against future Protiviti invoice(s).

Executed this 28™ day of March, 2012.

All of the terms, covenants and conditions set forth in the Agreement are incorporated herein by reference
as if the same had been set forth herein in full.

PROTIVITI INC. AGFEED INDUST

By: ) ]M{L(% Frcddagy By:
Nancy C. Pechloff, 'V K. lvan F. Go ; —————
Managing Director Interim Chief Exegdtive Officor
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EXHIBIT E
STATEMENT OF WORK

Check one

X Project [] Staff Augmentation

This is a Statement of Work referred to in the Master Services Agreement (the "Agreement”) dated April
4, 2011, by and between AgFeed Industries, Inc ("Client”) and Protiviti Inc. ("Protiviti"). This Statement
of Work shall be effective immediately after it is signed by both parties.

1.

Engagement Team Leaders and Project Staffing:

Nancy Pechloff — Engagement Managing Director

Sharon Lindstrom — Quality Assurance Managing Director
Chris Payne — Associate Director

Protiviti Senior Consultants and Consultants

Cliont's Project Manager and Additional Client Contacts:

Van Gothner — Chief Executive Officer
Gerry Daignault — Chief Financial Officer
Ed Pazdro — Chief Accounting Officer

Name of Project: 2013 Intemal Audit Assistance ~ AgFeed Corporate

Project Description:
Protiviti has been engaged by the Client to assist with the global intemal audit efforts for 2013.
This agreement relates specifically to the AgFeed Corporate efforts. Protiviti's efforts for 2013
are expected to include assistance with the following:
* Assistance with global internal control remediation efforts
* Collaboration with outside counsel, as requested, in the implementation and testing
related to the globat FCPA program
* Assistance with the global SOX risk assessment, planning and scoping for the 2013
SOX compliance efforts
* Updating existing AgFeed Corporate control design documentation to reflect changes
in processes, controls and remediation completed
Management SOX control testing at AgFeed Corporate
Project management related to the global internal audit efforts
Presentation of SOX and internal audit updates to the Audit Committee

Other intemnal audit efforts, as requested by Client

Separate agreements outline Protivitl assistance at AgFeed USA (formerly M2P2) and AQFeed
China for 2013.

Start Date: December 2012

Fees:
Protiviti will charge for this work on a time and material basis, using the following rate structure:
Hourly Rate
Managing Director $ 300
Assoclate Director through Director 190
Manager through Senior Manager 175
Senior Consuitant . 180
Consultant 130

Fee estimates will be developed with the Client as the above efforts are further scoped and
defined. Profiviti will manage each of these efforts in line with the agreed-upon budgets once

Page2of 3




established, including timely communication of instances where actual efforts are projected to
vary from the established budget.

Payment is due upon receipt of invoice. A detailed schedule of out of pocket expenses incurred
will be provided with each invoice.

7. Deliverables:
Work product and deliverables as agreed-upon with Client management.

Executed this 16™ day of January, 2013.

All of the terms, covenants and conditions set forth in the Agreement are incorporated herein by reference
as if the same had been set forth herein in full.

PROTIVITI INC. . AGFEED INDUSTRIES, INC.

By:

Ed Pazdro
Chief Accou Officer
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EXHIBIT F
STATEMENT OF WORK

Check one

& Project [1 Staff Augmentation

This Is a Statement of Work referred to in the Master Services Agreement (the “Agresment”) dated April
4, 2011, by and between AgFeed Industries, inc (*Client") and Protiviti Inc. (“Protivitl"). This Statement
of Work shall be effective immediately after it Is signed by both parties.

1.

Engagement Team Leaders and Project Staffing:
Nancy Pechloff - Engagement Managing Director

Sharon Lindstrom ~ Quality Assurance Managing Director
Chris Payne — Associate Director

Protiviti Senior Consultants and Consultants

Client’s Project Manager and Additional Client Contacts:

- Van Gothner — Chief Executive Officer
.Gerry Daignauit - Chief Financial Officer

Ed Pazdro - Chief Accounting Officer
Andrew Forbes — Controlier, AgFeed USA

Name of Project: 2013 Intemal Audit Assistance — AgFeed USA

Project Description:

Protiviti has been engaged by the Client to assist with the global internal audit efforts for 2013,
This agreement relates specifically to the AgFeed USA (formerly M2P2) efforts. Protiviti's efforts
for 2013 are expected to include assistance with the following:

* Assistance with global internal control remediation efforts

* Updating existing AgFeed USA control design documentation to reflect changes in

processes, controls and remediation completed
* Management SOX control testing at AgFeed USA
* Project management related to the global internal audit efforts

Separate agreements outline Protiviti assistance at AgFeed Corporate and AgFeed China for
2013.

Start Date: December 2012

Fees:
Protiviti will charge for this work on a time and material basis, using the following rate structure:
Hourly Rate
Managing Director $ 300
Associate Director through Director 190
Manager through Senior Manager 176
Senior Consultant 150
Consultant 130

Fee estimates will be developed with the Client as the above efforts are further scoped and
defined. Profiviti will manage each of these efforts in fine with the agreed-upon budgets once
established, including timely communication of instances where actual efforts are projected to

vary from the established budget.

Payment Is due upon receipt of invoice. A detalled schedule of out of pocket expenses incurred
will be provided with each invoice.

Page 20of 3




7. Deliverables:;
Wark product and deliverables as agreed-upon with Client management.

Executed this 16™ day of January, 2013.

All of the terms, covenants and conditions set forth in the Agreement are incorporated herein by reference
as if the same had been set forth herein In full.

PROTIVITI INC. AGFEED INDUSTRIES, INC.

s
By: Py /M By:

Nancy Pe
Managivéﬁ:’tor / ﬂ
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