UNITED STATES BANKRUPTCY COURT FOR | REGULARMAIL:

BMCG , INC.
THE DISTRICT OF DELAWARE 33?5 SE%DNSSA, LLC CLAIMS PROCESSING PR&O(;%I;? Il;éi{M /
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—SF{(_A MSAl e Case Number: ) g,. T |
Name of Creditor (the person or other entity to whom the debtor owes money or property):
COURT USE ONLY
e and address where notices should be sent: ] (?heck this box i.f this claim amends
IllllllIIIIIIIIIIHIHHIII!IINIIIﬂlllllﬂllﬂllllllIIIIIﬂIIlH!IIﬂIIIIII 3235330002112 a previously filed claim.

PROTIVITIINC

ATTN: MICHAEL ATKINSON Court Claim Number:

1 EAST PRATT ST, STE. 800 U lown)
BALTIMORE, MD 21202 Filed on:
H10-954- (¥ 3 - -
10-954- ¥ 506 michael, atkansen @(mhwi‘l. (em
Telephone number: email: ,
Name and address where payment should be sent (if different from above): ' L] Check this box if you are aware that

RECEIVED anyone else has filed a proof of claim

relating to this claim. Attach a copy of
Telephone number: email: 4 OCT‘ Il ’5 2013

statement giving particulars.
1. Amount of Claim as of Date Case Filed:  § /q 3 , Yik . §1 BMC GRO
UL 21T
If all or part of the claim is secured, complete item 4. { .)'.5, 3o, t

If all or part of the claim is entitled to priority, complete item 5. + 2o, 10491 intenst
If all or part of the claim qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9), complete item 6. " -
193 416 57

'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.

la. 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: $
(See instruction #1a)

2. Basis for Claim: Services P"o v ded
(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:

e (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.

{7 Domestic support obligations under ~ [] Wages, salaries, or commissions (up to $12,475*) [J Contributions to an
11 U.S.C. § 507 (a)(1)(A) or (a)(1)(B). earned 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 — [ Other - Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or 11 U.S.C. §507 (a)()

household use - 11 U.S.C. § 507 (a)(7).

* Amounts are subject to adjustment on 4/01/16 and every 3 years thereafier with respect to cases commenced on or after the date of adjustme

Feed POC
|||°

6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9):
(See instruction (#6)

01:14070448.5




Sece aftrac hek

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)

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 explain: sez afdpcined Addtion, A ;Loc,v mall oweilobic wp o rtt’l S

9. Signature: (See instruction #9)
Check the appropriate box.
I am the creditor. [3 I am the creditor’s authorized agent. [ 1 am the trustee, or the debtor, [] 1 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‘\So/\ Crocket?t |
Title: DirCcty 4% _ |
/Z\_,— dfl /o/ 1/ 2a 3

Company: Protivih lnc -
Address and telephone number (if different from notice address above): (Signature) / (Date)

Telephone number:

Uis- 4~ L¥bL ™0 jasen. croc keft @ pobrih am

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 bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number: 3b. Uniform Claim Identifier:
Fill in the debtor’s full name, and the bankruptcy case number. If the creditor If you use a uniform claim identifier, you may report it here. A uniform claim
received a notice of the case from the bankruptcy court, all of this information identifier is an optical 24-character identifier that certain large creditors use to facilitate
is at the top of the notice. electronic payment in chapter 13 cases. ’
AgFeed USA, LLC 13-11761 4. Secured Claim:
AgFeed Industries, Inc. 13-11762 Check whether the claim is fully or partially secured. Skip this section if the Claim is
Genetics Land, LLC 13-11776 entirely unsecured. (See Definitions.) If the claim is secured, check the box for the
Genetics Operating, LLC 13-11769 nature and value of property that secures the claim, attach copies of lien documentation,
Heritage Farms, LLC 13-11767 fmd state, as ofthe date of the bankruptcy filing, the anr!ual interest rate (and whether it
Heritage Land, LLC 13-11768 is fixed or vaniable), and the amount past due on the claim.
I\I\jllggi ?::ijli\:i’eI;Lch }g_: i;;g 5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507(a):
M2P2 General (’)pera Gons LLC 1311772 If any portion of the clalm falls into any category shpyvn, check thf: appropriate box(es)
MGM. LLC . 1311771 an.d 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
Midwest Finishing, LLC 13-11775 the amount entitled to priority.
New Colony Farms, LLC 13-11766
New Colony Land Company, LLC 13-11773 6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C.
New York Finishing, LLC 13-11764 § 503(b)(9):
Pork Technologies, LC 13-11765 State the value of any goods received by the debtor within 20 days before the date of
TS Finishing, LLC 13-11763 commencement in which the goods have been sold to the debtor in the ordinary course

of the debtor’s business.
If your claim is against multiple Debtors, complete a separate form for each

Debtor. 7. Credits:
An authorized signature on this proof of claim serves as an acknowledgment that when
Creditor’s Name and Address: calculating the amount of the claim, the creditor gave the debtor credit for any
Fill in the name of the person or entity asserting a claim and the name and payments received toward the debt.
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 8. Documents:
the notice address. The creditor has a continuing obligation to keep the court Attach redacted copies of any documents that show the debt exists and a lien secures
informed of its current address. See Federal Rule of Bankruptcy Procedure the debt. You must also attach copies of documents that evidence perfection of any
(FRBP 2002(g). 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
1. Amount of Claim as of Date Case Filed: the debtor’s principal residence. You may also attach a summary in addition to the
State the total amount owed to the creditor on the date of the bankruptcy filing. documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering
Follow the instructions concerning whether to complete items 4, 5, and 6. health care goods or services, limit disclosing confidential health care information. Do
Check the box if interest or other charges are included in the claim. not send original documents, as attachments may be destroyed after scanning.

01:14070448.5
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protiviti

Rish % Business Cansulung,

DEBIT NOTE Intsensl Aridir
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 Int'l 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 Client Code : AGF004

Tax Id Number : 04-3661951

For billing questions, please call:
Christopher Payne
(314) 656-1700

Billing for global professional 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.
Invoice Number: 133667
Gerry Daignault
Total Amount Due: $§  19,747.83
AgFeed Industries, Inc.
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 Term : Due on Receipt
AgFeed Industries, Inc. Page 1

100 BLUEGRASS COMMONS RD invoice Date : 02/21/13

Suite 3310 Invoice 1 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 Projeqt 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

[ 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: 138090
Gerry Daignault
Total Amount Due: $§  41,345.74
AgFeed Industries, Inc.
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 : NET 10 DAYS
AgFeed Industries, Inc. Page 1
100 BLUEGRASS COMMONS RD Invoice Date : 03/27/13
Suite 3310 invoice Number : 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 |

Please wire funds to: Bank of America Make check payable to:  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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Proftiviti — Standard Master Agreement

MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT, dated as of April 4. 201 1, is by and betwaen PROTIVITI INC..
8 Defaware corporation ("Protiviti),. and AGFEED INDUSTRIES, INC ("Client").

WHEREAS. Protiviti is in the business of providing interal audit, risk assessment, staff augmentation ang
consuiting services: and

WHEREAS, Client desires to engage Protiviti with respect to such services and may desire to engage
Protiviti from lime to time for additional services:

THEREFORE. the parties hersto agrea as follows:
Agrasment

This Master Services Agreement. including the terms and conditions et forth in Attachment |, all exhibite
referenced herein end attached hereto, and each Statement of Work (as defined below) (coilectively, the
"Agreamant’) represents the entire agreement between Protiviti and Client regarding the engagement to
which a Statement of Work refers. supersedss all other orsl, writtan or électronic communications
between the parties concerning the subject matter thereof. and shall be binding on and inure {o the
benefit of the parties and their respactive succassors and permitted essigns. The term “hereunder® shall
rean this entire Agreement as a whole unless raference to a specific section of this Agreement iy made.
in the event of conflict between any Statement of Work and this Agreement {(excluding such Statement of
Work), the terms set forth in this Agreement shall govem unigss the parties specifically agree otherwise in
such Statement of Work.

Statemnents of Work

All services that Profiviti shall provide under this Agreement shall be mamorialized in a statement of work

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

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

‘Staternant of Work"). Each Statement of Work will include a description of Profiviti's services (the

"Services”}, a summary of Protivili's approach, a figt of the key tesks, o description of the Deliverables (as

defined below), If any, a fist of Client's cbligations, a description of the project siaffing and the names of

the engagement team leaders, fees for Services and the stipulated fevel of involvament by Client

personnel.  Client acknowledges that Protivit's work is highly dependent on the avgilability of Client's

personned, Clisnt's contractors and other factors beyond the control of Protiviti.  Protiviti will use

commercially reasonable efforts to assiat Client in meeting any stated deadlines but Cliemt acknowledges

that despite these efforts, due to, among othes things, the factors noted above, any vlated desdlines and

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

modifications asaociated with customary promotions of sngagement personnel. Such ¢hanges will be

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

to pricing would be mutually agreed to in writing by Client and Protiviti befors taking effact. Client shall be

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

made or Services rendered hereunder, other than any taxes based on Profiviti's net inceme. Paymant (s ' tere
die upon receipt of invoice. Should any invoice remsin unpaid by Client for more than thirty (30) days. jnterest
interest shall be paid at 2 rate aqual to the lower of gne and ane-half percent (1.5%) per month or thee—— accrud
highest rate permitted by applicabie law. 7.

*Dafivarables” means farary works or other works of sutharship (such as documentation, repars and
similar works) that Protiviti is required to defiver fo Client as part of the Services. In each case BB
specifically set forth in the Statemant of Work as Defiverables, All Deliverables wil be prepared =olely for
the usa of Cfient's management. empioyees and directors. The Deliverables may not be raligd upon for
any purpose by any third panty without the priar written consent of Protiviti. Each party grants only the
licenses and rights specified in this Agreement. No other rights or ficenses {including, but not limited to,
licenses or rights under patenis) are granted gither directly. by implication or ctherwise.

Fage10of9
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Protiviti - Standard Master Agreement

PROTI\_{_r!‘_I INC AGFEED INDUSTRI
By:

Chief Financial
Date:  04/07/2011 Date:

Page 2 of 9




84/11/2011

1.

ATTACHMENT )

Terms and Conditions to Master Services Agreement Dated as of April 4, 2011 Between
AgFeed Industries, Inc. (“Client”) and PROTIVIT! INC. (“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 involved, the diligent ongoing execution of any
such policy, process, model, system or risk management practice, and appropriate modifications as
changing conditions warrant, Client understands and accepts respongibility for all decisions related
to. and implementation and ongoing modification of, policies, processes, models, systems and risk
management practice assessments, methods and assurnptions, 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 abligation to update any Deliverable.

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

Responsibility for Internal Controls. Client is solely responsible for establishing and mainta‘ining 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 (iii) determining further courses of action with respect to any matters
addressed in any Deliverable or Service,

Requlated Activity. Ciient 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 regutations (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 intemal
accounting controls in compliance with applicable laws {including the SEC Rules), including
“disclosure controls and procedures” and "intemal controls and procedures 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 {il) acknowledges to Prativiti that it is
Client’s responsibility to make such disclosures with respect to this engagement that are required by
applicable laws (including SEC Rules).

Authotitative 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 palicies, procedures or models ag sound, “industry standard” or
“best” practices Is judgmental and subjective.

Confidential Information. Each party (the ‘Recipient’) 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 Recipient agrees to
use and reproduce Confidential Information only to perform its obligations under this Agreement or for
its internal collection, analysis ang training purposes. The Recipient may disclogse Confidential
Information to its employees, agents, and subcontractors, who have a need to know, and employees
of any legal entity that it controls, controls it, or with which it is under comrmon 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 {inciuding, 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
Recipient under circumstances that would lead a reasonable person to understand that such
jnformatfon is confidential or proprietary in nature. Confidential Information does not Includs

Distribution of Deliverables. Deliverables or other documents 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 communications,
would lead a reasonable reader to understand that Protiviti produced, authored or contributed to such
Deliverables, documents or materials (collectively, “Associated Deliverables™) are for the use and
benefit of the Client only and not for any other party (each a "Third Patty"), including. but not limited
to, Client’s affiliates, shareholders, business partners, contractors or advisors. If the Client desires to
disclose 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 canfidential), 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 liabiity or responsibility to any Third Party who benefits
from or uses the Services or gains access to any Deliverables, including, but not limited to,
Associated Deliverables. Because Protivi accepts no liability to any Third Parly with respect to the
Services or Deliverables, including, but not limited to, Associated Deliverables, Client agrees to
Indemnify, defend and hold Protiviti, its affitates, directors, officers, employees, vendors, and
contractors ("Protiviti Parties”) harmless from and against any and all losses, damages or liabilities
(including costs. expenses and reasonable atterneys' 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 entitled to rely on all infarmation provided by, ang
the decisions and approvals of, Client in connection with Protiviti's work hereunder. Client hereby

teleases Profiviti and its personnel from any liability and costs refating to the Services to the extent
that such liability and costs are attributabie o any information provided, or decisions or approvals
made, by Client personnel that were not complete, accurate or current.

Changes fo 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 1o the
applicable Statement of Work,

Indemnification. Protiviti and the Client shall 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 misconduct.
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11. Limitation of Liability. Notwithstanding anything to the contrary In this Agreement, Client and
Protiviti agree that, regardless of the legal theory asserted (including, but not limited to, breach of
contract, warranty, negligence or tort); () Protiviti's entire liability to Client or any person asserting
claims on behalf of or in the name of Client will not excead in the aggregate, for all claims, liability,
losses, damages or expenses, the total amaunt 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 (i) neither party shall be fiable 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 adviged of
the possibility of such damages, provided that this subsection () shall not apply to any
indemnification obligations under the Agreement.

12. Engagement T 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 sclicit such Individual. If Client hires
or solicits any such Protiviti employee within the proscribed time period above, Client shall pay
Protiviti a fee equal to the annual salary of such individual as liquidated damages, If Client hires or
solicits any Protivitl subcontractor personnel within the proscribed time period above, Client shall pay
Protiviti a fee equal to one percent (1%) for each thousand dollars of such subcontracior personngl’s
proposed annual compensation with Client or its afifiates, including bonuses, up to a maximum of
35% as liquidated damages.

13

Workspace, Client shall provide reasonable workspace for Prativiti personnel at its work sites, as
well as occasional administrative support services related to the Services. Client 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 OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, NONINFRINGEMENT AND FITNESS FOR
A PARTICULAR PURPQSE,

14

.

15. 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 party's prior written approval. Notwithstanding the
foregeing, 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 proposals.

18. Proprietary Rights in Deliverables and Data. Subject fo the terms of this Agreement, including
Section 6 (Distribution of Deliverables) and Client's fulfiliment of all payment obligations hereunder,
Protiviti agrees that Client shall own the copyright in the Deliverables, excluding any Protiviti
Proprietary Materials (as defined below) and any thirg-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, know-how, tools, medels, 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 licensed
to, Protiviti (collectively, “Protiviti Proprietary Materlals"). Client agrees that Protiviti retains all right,
titte. and interest in the Protiviti Proprietary Materfals. Subject to the terms of this Agreerment,
including Section 6 (Distribution of Deliverables) and Client's fulfillment of all payment cbligations
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 necessary 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 termination to the other party. The rights and

obligations set forth in Sections °, 6,8, 10, 11, 12, 14, 165, 16 and 17 shall 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 Protivili 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 ta
its conflict of laws provisiens.

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 Of seiving 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 fifih (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 ransmission is effected on a non-business day).

Protiviti: Profiviti Inc.
Attn: Nancy C. Pechloff
Managing Director
1401 8. Brentwood Bivd, Suite #715
St. Louis, MO 63144
Facsimile: 314-656-1881

cC: Protiviti inc,
Attn; Legal Department
50 Califomia Street, 17th Floor
San Francisco, CA 94111

Client; AgFeed Industries, inc.
Attn: Ed Pazdro
100 Bluegrass Commons Bivd.
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 other 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 VI of the 1964 Civil Rights Act, the Givil Rights Act
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23.

24,

25

26.

a7.

28.

29,

30.

of 1991, the Americans with Disabilities Act, the affirmative action requirements of Executive Oﬁer
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, flood, earthquake, natural disasters or other acts of God, terrorist acts, riots, civil
disorders, freight embargoes, govemnment action, or the like.

Severability. If any term of the Agreement is found to be itegal, 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 performanoe 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 ot election, and no waiver by either party of any one or more
of its rights ar remedies under this Agreement shall be desmed 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 Protivit! has
not engaged legal 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 Protiviti's and its affiiated entities’ business relationship with Client. Client is
responsible for obtaining any consent necessary for such authorization.

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

Non-Public Personally Identifiable Information. In providing Services to Client, Protiviti may have

access to certain proprietary information owned by Ciient and not generally available to the public;
this information may include Non-Public Personal Information (“NPPI) of Client's customers a8 that
term is defined in The Gramm-Leach-Bliley Act. Protiviti is authorized to use this NPP! solely In
conjunction with the Services provided to Glient. 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 Protivitl agrees that, upon request of the Client, it will return or destroy all NPPI, unless
otherwise required by law or regulation to maintain such infarmation. 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 protection 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 o Protiviti.
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STATEMENT OF WORK

Shrock ore
B Projact ] Staff Augmantation

This [s 2 Siatament of Work referrad to 13 the Mastar Survinas Agreanent (the "Agreement') Haied Apnt
4, 011, by and between AgFegy industries, Ing (*CHent and Protiviti Ine. ("Protivigy. Thia Btatemant
of Wk shaii ba effecﬁve?rg;emly ofterit by sEned b;} both perrtisa, t L =

1 émmmmmmmm
Nancy Pechioff — Marag't.g Diractor
Sharan Lingstrom Quality Assurance Msnaging Direatar
Chtis Payne ~ Senfor Mangger
Protvi§ Sevlor Consritants and Consyitants

2 mﬁmmmﬂmmm
Ed Pazdp - Chinf Financial Oficer

Tanys ~ Corporats Controller
3 Name of Projeet: 2011 50x ~AgFeed Corporate and Global PMO

in2cope provesyes and kocations within Nosth Amerlaa and Glodal Project manegement
afforts. More spacifically, this statemert work incltides the fotiowing:
(@) Completion ofthe fop-down Hsk-baged plenning/ecoping for the 2011 Glabal SOX affort
(0} Preperation of tha Globa; SOX Scoping Memeo
(@) Cregtionentancement of prooees documentation far US-taved and enterprissdevel (.
8c0pe argas, including but not fimited to Sampany-wide finencial resunts consolidation,
financial feperting and entity fevel controls,
(@ Assleterce with Management's assessmant of control dazign and remediation
implememtaticn, ax nseded
(e} Testing of key contrars for n-soupe arens (both busitess process and IT qonsral

1. .m~ummmwam:mmmumpm only.
Remediafiormetrash lssiing estimates wiy be provided after ntial testing.
()  Assiatance n:*lm Management's assassment of Sperational offectivaness of imsmay
tentrolg, 3
&) Oversll profmet managament and refatatt repo; inalliding coordinmsen ang
with AgFesd Senfor Mcnag«n?nf AgFeed Audit Committes Chalman,

and axternal auditors with si5tus of project, agy appropriate,

& Start Oate: Apvil 2014

5. Eslimatod End Dety: April 2042 uniess otherwise modifed Gr terminated in acoardanos with the
taare of the Agreament.

7 Epan:
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L)

Frotivit astimatas tha eflart saancistad with
hours gnd $120,000 .. 125 000 USD, with this statement of work to ba approxjmalﬂy 700 - 80D

The above range is based on assumptions that couls signtficantly Impact thoge edimatag
Should ciroumatences arise pha wouild raquire Protivi to madity oyr withe: up o
we will communicate thig fo AgFeed on 7 ?fmly basig, Pr exlimats (uihe R o doni

A detatled sehedia of gy Ut of packet expeansas wil be Pravided with exch invgiee,
8, Dnlm:
FlanniHQISmm

2011 Gioka! SOX seaping meme

" Balysie and supper:
. Namatives and R
*  Listing of ethar ohiservaticns for Improvement

Executed this 8™ gey of June, 2011,
All of the temig, covenanty and conditions swt forth in the Agreement are tnoomporatad heren by rafamnee
boen et forth herghn i full,

a8 if the sama had
PROTMIT NG, AUQFEED INDUSTRIES, iNC

ey C off
Marrayiny Diractor
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STATEMENT OF WORK
Check one

[l Loan Stafr  1x7 Project

This {8 2 Statement of Work refemed to in the Master Services Agreement {the "Agreement”) dated Aprit
4, 2011, by and between AgFeed Incustries, Inc (“Cllentt") and Frotivili Inc. through its subsidiary Protaati
Sh:nghai Co. Ltd. ("Protivity), This Stalement of Work shall be effective immediately after being signed by
both parties,

1. Engagement Team Leaders and Projoct Staffing:
Albert Lee ~ Managing Director - APAC
Nancy Pechioff = Menaging Director - US
Sharon Lindstrom - Quality Assurarice Managing Director
Jan Zhong — Senior Manager —~ APAC
Josn Chan - Senfor Manager - APAC
Ghiristina Chi - Manager - APAC
Protivitl Managers, Senior Consultants and Consuftants — As needed

& ..Qf!sawemsar.gllq..&.:ir.ti.qngz.gmt.Qsz'.u.as,tg:
Ed Pazdro - Chief Financial Officer
Me. Liu Xin ~ Internal Controls Manager
Tanya Parter — Corporate Controller

3, Nome of Project: 2071 Global SOX ASSiétance — Ching Effort

4. Project Description;
Protivill will be responsinle for assiefing AgFeed with their Global SOX Compliance needs for
2011, Two separale statements of work will he prepared with AgFeed associated with the 2011
SOX compliance assistenca, This stalement of work refzles to tha dosumentation and iesting of
in-scope pracesses and lacations within *ha Peaple's Republlc of China (PRC). More
specifically, this tatement work includes the following:
(8) Creation/enhancement of pracess documentation as required for in-scope processes
and locations within the PRC
(M Asslstance with Management's assessment of control design and remediztion
{mplementation, as needed
{c) Testing of key controls for in-scope areas (both business process anc 1T general
controls, if applicable)
1. Nots~ estimates included betow Inghudo inftie! tosting efforts only,
Remediation/refrash 19ating estimates will be provided after initial lesting,
{d) Assistance with Managament's assegsment of operational effectiveness of internal
controfls
{e) Overall project management and related reporting including coordination ang
communication with AgFeed Senjer Managenent, AgFeed Audit Commiltes Chairman,
and external auditers with stafug of preject, as appropriate, and
(N Other assistance as requested by ciient 2ssociated with remediation of the 2010 internal
conlrols material wesknesses,

§  Start Date: April 2011

6. Estimated End Date: April 2012 unless otherwise medified or teminated in accordance wih the
terms of the Agreement.
T Feps

SN
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Exhibit C

Profiviti estimates the effort assoclated with this statement of work to be approximately 3,000 -
3,200 hours and $285,000 - $290,000 USD.

The above range is based on assumptions that coulq significantly impact these estimates,
Should circumstlances arise that would requlre Protiviti fo modify our estimate (elther up or down),
we will communicate this to AgFeed on 3 timely basis.

A business tax of 5.82% will be ap plled to Protiviti fees incured in China, Cohsistent with
previous agreements, Prativitl China will only apply 2.91% tax to Gllent invoiges. The remainder
of the business tax will be absarbed by Protiviti Ching and will nof be billed to Cllent,

A detniled schedule of all oyt of pocket expenses wit be provided with each invoica,
Speclal Conditions:

Protiviti Shanghai Go. Ltd. will invoica S fr A W (AgFeed Industriez, i1c.) in local
currency at the then prevailing exchange rates with U.S. Dollars and In the seme manner and
according lo the same business terms stated In the Agreement. Client will pay the invoices
due in $USD. Should Clienl not pay the full amount of {he Invoices due, it is understood ang
agresd thal AgFeed Industries Inc. will be fully responsible fer said debt and will remit paymant |n
full to Protivili Shanghal Co. Lid, on behalf of Client.

Tolal amounts billed wiil be based on actual fees and out-of-pocket expenses incurred.
Billings will be sent to the following entity:

Nome: AgFeed Industsies, Inc.

Official name (Chinese): 3 FFat kT RAR

Addreas: (Chinese): YL W &M 5 IWEE 533 R B RRReh A 16 248 A 2 1001-1002 &
Post Code: 330003

Contact Tel: (85 791) 866 0235

Contact Person: Ms. Xu Jig (%:14%)

Deliverables:
*  Process documentation (narratives and RCMs)
' Listing of other observations for improvement
= Controf testing workpapers

Executed this 8% day of June, 2011,

All of the lerms, covenants and conditions sef forth in the Agreement ane incorporated herain by referance
ag [f the same had beer set forth herein in full.

pnorrvvsﬁiﬁétyﬁico. LIMITED AGFEED INTERNATIONAL, INC.
y ]

By:

'
o —
F3

;

Chrlstapher Eow
Managing Director
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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. Ilvan 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:

Reso e Leve D
Managing Director $400
Director 325
Associate 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.

Profiviti 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.

Al 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.

PROTIVITIINC. AGFEED INDUST

By: “Q{H{i% ﬁ(]&/l/ﬁ%%’ By:
Nancy C. Pechloff, V¥ K. lvan F. Go e —
Managing Director Interim Chief Exogdtive Officer
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EXHIBIT E
STATEMENT OF WORK

Check one

DX 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 Toeam 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 Gontacts:
Van Gothner — Chief Executive Officer

Gerry Daignault — Chief Financial Officer

Ed Pazdro — Chief Accounting Officer

Name of Project: 2013 Internal Audit Assistance — AgFeed Corporate

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 Corporate efforts. Protiviti's efforts for 2013
are expected to Include assistance with the following:
= Assistance with globat internal control remediation efforts
¢+ Collaboration with outside counsel, as requested, in the implementation and testing
related to the global 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 internal audit efforts, as requested by Client

Separate agreements outline Protiviti 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
Associate Director through Director 180
Manager through Senior Manager 175
Senior Consuitant . 150
Consultant 130

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

PROTIVITI INC. ' AGFEED INDUSTRIES, INC.
| By: m ;
Ed Pazdro

Chief Accou Officer
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EXHIBIT F
STATEMENT OF WORK

Check one

X Project [] 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 s 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 Profect Manager and Additional Client Gontacts:

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

Ed Pazdro - Chief Accounting Officer
Andrew Forbes ~ Controller, AgFeed USA

Name of Project. 2013 Infemal 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 speclfically to the AgFeed USA (formerly M2P2) efforts. Protiviti's efforts
for 2013 are expected to include assistance with the following:
* Assistance with global internal contro! 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 175
Senior Consuitant 150
Consultant 130

Fee estimates will be developed with the Client as the above efforts are further scoped and
defined. Protiviti will manage each of these efforts In line 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 detailed schedule of out of pocket expenses incurred
will be provided with each invoice.

Page 2 of 3




7. Deliverables:
Waork 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.

o Lpsee W

Nancy Pe
Managi rector
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