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$19,000,000 Justice Facility Bonds, Series 2017

Dear County Commission:

The purpose of this engagement letter is to set forth certain matters concerning the services
we will perform as bond counsel to Codington County (the "Issuer") in connection with the
issuance of the above-referenced Bonds (the "Bonds"). We understand that the proceeds of the
Bonds will be used to finance the design, construction, furnishing, equipping and operating the
justice facilities and pay the costs of issuance of the Bonds.

SCOPE OF ENGAGEMENT
In this engagement, we expect to perform the following duties:

(1) Subject to the completion of proceedings to our satisfaction, render our legal opinion
(the "Bond Opinion") regarding the validity and binding effect of the Bonds, the source
of payment and security for the Bonds.

(2) Prepare and review documents necessary or appropriate to the authorization, issuance
and delivery of the Bonds, coordinate the authorization and execution of such
documents, and review and, where appropriate, draft enabling legislation.

(3) Assist the Issuer in seeking from other governmental authorities such approvals,
permissions, and exemptions as we determine are necessary or appropriate in
connection with the authorization, issuance and delivery of the Bonds, except that we
will not be responsible for any required Blue Sky filings.

(4) Review legal issues relating to the structure of the Bond issue.
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(5) Review those sections of the official statement, private placement memorandum or
other form of offering or disclosure document to be disseminated in connection with
the sale of the Bonds involving South Dakota law, the enabling legislation and federal
tax law,

(6) Assist the Issuer in presenting information to bond rating organizations and providers
of credit enhancement relating to legal issues affecting the issuance of the Bonds.

(7) Draft the continuing disclosure undertaking of the Issuer.

Our Bond Opinion will be addressed to the Issuer and Purchaser will be delivered by us on
the date the Bonds are exchanged for their purchase price (the "Closing").

The Bond Opinion will be based on facts and law existing as of its date. In rendering our
Bond Opinion, we will rely upon the certified proceedings and other certifications of public
officials and other persons furnished to us without undertaking to verify the same by independent
investigation, and we will assume continuing compliance by the Issuer with applicable laws
relating to the Bonds. During the course of this engagement, we will rely on you to provide us with
complete and timely information on all developments pertaining to any aspect of the Bonds and
their security. We understand that you will direct members of your staff and other employees of
the Issuer to cooperate with us in this regard.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-
client relationship will exist between us. We assume that all other parties will retain such counsel,
as they deem necessary and appropriate to represent their interests in this transaction. We further
assume that all other parties understand that in this transaction we represent only the Issuer, we
are not counsel to any other party, and we are not acting as an intermediary among the parties. Our
services as bond counsel are limited to those contracted for in this letter; the Issuer's execution of
this engagement letter will constitute an acknowledgment of those limitations. Our representation
of the Issuer will not affect, however, our responsibility to render an objective Bond Opinion.

Our representation of the Issuer and the attorney-client relationship created by this
engagement letter will be concluded upon issuance of the Bonds. Nevertheless, subsequent to
Closing, we will mail the appropriate Internal Revenue Service Form 8038-G, prepare and
distribute to the participants in the transaction a transcript of the proceedings pertaining to the
Bonds.
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CONFLICTS

As you are aware, our firm represents many political subdivisions, companies and
individuals. It is possible that during the time that we are representing the Issuer, one or more of
our present or future clients will have transactions with the Issuer. It is also possible that we may
be asked to represent, in an unrelated matter, one or more of the entities involved in the issuance
of the Bonds. We do not believe such representation, if it occurs, will adversely affect our ability
to represent you as provided in this letter, either because such matters will be sufficiently different
from the issuance of the Bonds so as to make such representations not adverse to our representation
of you, or because the potential for such adversity is remote or minor and outweighed by the
consideration that it is unlikely that advice given to the other client will be relevant to any aspect
of the issuance of the Bonds. Execution of this letter will signify the Issuer's consent to our
representation of others consistent with the circumstances described in this paragraph.

FEES

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement
letter; (ill) the time we anticipate devoting to the financing; and (iv) the responsibilities we will
assume in connection therewith, we estimate that our fee will be $18,500. Our fee may vary: (a) if
the principal amount of Bonds actually issued differs significantly from the amount stated above;
(b) if material changes in the structure or schedule of the financing occur; or (c) if unusual or
unforeseen circumstances arise which require a significant increase in our time or responsibility.
If, at any time, we believe that circumstances require an adjustment of our original fee estimate,
we will advise you.

SERVICES PROVIDED AT NO CHARGE

We do not charge for the Post Issuance Compliance Manual or the preparation of the 8038-
G. These documents are provided for your convenience.
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A written amendment to this agreement must be provided for the above additional charges

and services.
RECORDS

At your request, papers and property furnished by you will be returned promptly upon
receipt of payment for outstanding fees and client charges. Our own files, including lawyer work
product, pertaining to the transaction will be retained by us. For various reasons, including the
minimization of unnecessary storage expenses, we reserve the right to dispose of any documents
or other materials retained by us after the termination of this engagement.

If the foregoing terms are acceptable to you, please so indicate by returning the enclosed
copy of this engagement letter dated and signed by an authorized officer, retaining the original for
your files, We look forward to working with you.

MEIERHENRY SA

By:

Accepted and Approved:

CODINGTON COUNTY,
SOUTH DAKOTA

By:
Its:  Chairman



