Public Notice Special Meeting:

AGENDA

DATE/TIME: Wednesday September 11th, 2024, at 6:00 PM

LOCATION: Keystone Meeting Room

BOARD: President Casey McNulty, Trustees: David Cofoid, Sandra McLain, Will Parks, and Lynette
Tyon

6:00 P.M. Call meeting to order

Holy Terror Days Inc. Lease Agreement
Black Hills Energy Powerline Relocate
Southern Hills Vacation Guide

Form Marketing Committee

o0 ®>»

EXECUTIVE SESSION - SDCL 1-25-2.1-.5 Personnel, Student, Legal, Contract Negotiation, Security



LEASE AGREEMENT
I: Parties

The parties to this Lease are the Town of Keystone, whose address is P.O. Box 689,
Keystone SD 57751, hereinafter jointly and severally called “Lessor” and Holy Terror
Days Inc. a South Dakota Corporation of P.O. Box 459, Keystone SD 57751, hereinafter
called “Lessee”.

II: Purpose

The purpose of this Lease Agreement is to fix the terms and conditions under which the
Lessor agrees to Lease to the Lessee and the Lessee agrees to lease from the Lessor the
real property described in Part III hereof.

II1: Property

The property covered by this Lease is described as “The Keystone School Building”. The
legal description of the premises is Tract A of Block 10, Original Town of Keystone,
Section 8, T2S, RO6E.

IV: Term of Lease

The term of this Lease shall be from September 15, 2024 at 12:01 a.m. (MT) through
December 15, 2024 at 11:59 p.m. (MT).

V: Rental

Lessee shall pay Lessor Ten Percent (10%) of its gross receipts generated from its
business activities conducted on the leased premises not to exceed the sum of Ten
Thousand Dollars ($10,000.00). Lessee shall provide Lessor with documentation to
verify its gross receipts generated from its business activities including, but not limited
to, Lessee’s South Dakota Sales Tax Returns filed with the South Dakota Department of
Revenue for the months of September 2024, October, 2024, November 2024 and
December 2024.

VI: Insurance

The Lessee hereby agrees to keep all buildings located upon the real property described
in Part III hereof and all other property covered by the terms of this Lease insured for a
sum of not less than the full insurable value of said property against loss by fire, flood,
wind, and for extended coverages satisfactory to the Lessor, and which policy or policies
shall contain loss payable clauses as the interests of the Lessor and the Lessee shall
appear.



The Lessee further agrees to purchase and maintain, at Lessee’s sole expense, at all times
during the term of this Lease, a general public liability insurance policy or policies
covering the Lessee’s business operation on the property above — described and shall
name and identify the Lessor as an additional insured under Lessee’s policy or policies.

VI: Maintenance

Throughout the term of this Lease, the Lessor agrees to timely and promptly maintain the
property and any equipment, fixtures, furnishings and improvements located upon the
property described in Part III hereof, including but not limited to, structural (exterior
walls and roof), plumbing systems, heating systems, electrical systems, and the like, in a
condition of good repair, and also in a condition at least equal to the condition at which
found at the date of possession.

VIII: Utilities
Lessor shall fully and promptly pay all charges for utilities used on the premises.
IX: Additions and Alterations

Before making any additions or alterations, the Lessee agrees to submit to the Lessor the
plans and specifications for such work. The Lessee agrees not to proceed with such work
without securing the prior written approval of the Lessor for the plans and specifications
for such work, which approval shall not be unreasonably withheld. The Lessee also
agrees that all such work shall be accomplished in a good and workmanlike manner.
Lessee understands and agrees that any additions or improvements made by Lessee shall
become a part, parcel, attachment and fixture of and to the demised premises, and shall be
surrendered to Lessor upon termination of this lease.

X: Indemnification

The Lessee agrees to indemnify and hold the Lessor harmless from any and all claims,
demands, losses, costs, obligations, and liabilities of any kind or character that Lessee
may incur or suffer as a result of the use or occupation of the property described in
Section III hereof by the Lessee or anyone claiming under Lessee, including, but not
limited to, a reasonable attorney’s fee for any litigation to which the Lessor is made a
party or is threatened to be made a party and which arises out of the use or occupation of
the property described in Part III hereof by the Lessee.

XI: Redelivery of Premises

Upon the termination of this Lease, for any cause, Lessee agrees to peaceably quit and
surrender the premises to the Lessor in good order and condition, ordinary wear and tear
excepted.



XII: Assignment and Subletting

The Lessee agrees not to assign this Lease or sublet the property either in full or in part to
any other person, firm, or corporation for any reason without the express written consent
of the Lessor, which consent shall not be unreasonably withheld; subject, however, to
Lessee’s right to assign this Lease to a related entity or principal. Consent granted in any
case shall constitute consent only for the specific waiver or permission granted.
Assignment or subletting in contravention of this Part shall constitute default in this lease.

XIII: Nature of Relationship

The parties agree that the relationship created hereby is that of Lessor and Lessee and
shall not in any way or for any purpose be taken or become a partnership, a joint venture,
or any other kind of joint enterprise between the Lessor and the Lessee.

XIV: Notices

The parties agree that any notices required or permitted hereunder shall be in writing and
shall be effective when deposited in the United State mail, postage prepaid, certified mail,
return receipt requested, addressed to the parties to receive such notices at the following
addresses, or such other addresses as the parties may have notified each other of in
writing.

As to LESSOR: The Town of Keystone

PO Box 689
Keystone SD 57751

As to LESSEE: Holy Terror Days Inc.
P.O. Box 459
Keystone SD 57751

XV: Integration

The parties agree that this writing constitutes the entire agreement between them and that
there are no other oral or collateral agreements or understandings of any kind or character
except those contained herein.
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day
and year first above written.

Dated this day of September, 2024
LESSOR:

Town of Keystone

President of Board of Trustees
ATTEST:

Finance Officer

Dated this day of September, 2024
LESSEE:

Holy Terror Days, Inc.

By:
Its:
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Black Hills Energy - .

Corey Virtue 25153 Little Teton Road

Utility Construction Planner Custer, SD 57730
P: 605-858-7013

Corey.virtue@blackhillscorp.com

8/27/2024 Line Move OH

Town of Keystone
Casey McNulty

PO Box 689

Rapid city, SD 57702

RE: Relocate overhead powerline for new bridge

Dear Mr. McNulty,

This letter is to follow up with your request to have the BHE UG Powerline relocated for
the above referenced project located Custer High School CTE Building Project. As per
our conversation, | put together a plan to re-locate this underground power line. Your
cost for BHP to do this work is estimated at $20,063.26 (based on the attached
plan). Below list your responsibilities above and beyond the BHE cost. If for any reason
the proposed design changes, a new cost estimate may be necessary. BHE will honor
this cost estimate/quote for a period of not more than 6 months from the date of this

letter.

Black Hills Power will provide and install the following:
« Overhead primary power line

The owner/contractor will be responsible for the following:
e Make required payment (see above)
« Sign and return "Grade Agreement’
o Provide all reclamation

Improving life with energy

www blackhillsenergy com



This cost estimate does not include any costs for work associated with any
communication lines attached to this pole line route. You will need to discuss directly
with the phone and/ or cable companies how to accomplish the re-routing of their
facilities.

Please feel free to contact me of you have any questions about the service arrangements or
when you are ready to move forward with construction.

Sincerely,

SN

Corey Virtue, Utility Construction Planner

Improving life with enetgy

www.blackhillsenergy.com



CONSTRUCTION SERVICES AGREEMENT

Dated 8/27/2024

between

Black Hills Power, Inc.

&

Town of Keystone
PO Box 689

Keystone, SD 57751



CONSTRUCTION SERVICES AGREEMENT

THIS AGREEMENT, made and entered into this day of ,20 , by and
between Black Hills Power, Inc., a South Dakota corporation of PO Box 1400, Rapid City, SD
57709 (“Company”) and Town of Keystone of Keystone, SD (“Customer™).

WITNESSETH

WHEREAS, Customer has the need for certain construction services set forth on Exhibit
A attached hereto (collectively, the “Services”), and Company has the requisite personnel and
experience to perform the Services; and

WIHEREAS, Customer desires to engage Company to perform the Services and Company
desires to provide to Customer the Services, pursuant to the terms, conditions and provisions of
this Agreement;

NOW THEREFORE, in consideration of the mutual covenants expressed herein and other
good and valuable consideration, the reccipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

ARTICLE 1
Performance of the Services

Company will provide to Customer the Services in accordance with prudent industry
practices. Company will not be required to provide any Service to the extent the provision thereof
(i) becomces impracticable, in any material respect, as a result of one or more causes outside of
Company’s reasonable control (including, without limitation, any labor dispute or force majeure
cvent), (ii) would require Company to violate any law, order, or other binding commitment or
obligation of Company to any governmental entity, or (iii) would, in Company’s sole judgment
acting in good faith, violate prudent safety procedures.

Company shall not be responsible for the acts or omissions of the Customer, contractor,
subcontractor or supplier, or of any of Customer’s agents or employees or any other person’s
(except Company’s own employecs or contractors) furnishing or performing any work or services,
the conditions of any of Customecr’s properties and/or facilities, or for any information, direction,
or conclusions of Customer regarding Customer’s properties and/or facilities.

ARTICLE 11
Term & Termination

A. Term. Subject to the termination provisions of paragraph (B) below and the
payment provisions of Article III, this Agreement is cffcctive as of the date hereof and will
continue in full force and effect for a period of one (1) year (the “Term”) or until the Services are
completed, whichever is later.

B. Termination. Either party may terminate this Agreement upon thirty (30) days prior
notice. In addition, Company may terminate this Agrcement upon twenty-four (24) hours prior



notice, (i) in the event the Company identifies a potential risk to the public safety that could
reasonably be expected to result from any action or inaction in providing any Service; or (ii) in the
event Company, in its sole discretion, determines Customer’s property and/or facilities arc unsafe.
If any such termination relates to less than all of the Services, then Company will continue to be
obligated to provide the remaining Services in accordance with the terms and conditions contained
in this Agreement.

C. Effect of Termination. Upon the termination of this Agreement or Company’s
obligation to provide any of the Services, the parties® obligations with respect to the terminated
Services will ceasc; provided, however, that notwithstanding such termination (i) Customer will
remain liable to Company for all amounts payable in respect of the terminated Services provided
prior to the datc of termination, and (ii) the provisions of Articles II, IV, VI, VII, VIIL, and IX of
this Agreement will survive such termination.

ARTICLE 111
Fees, Billing, and Payment

In consideration of the performance of the Services, Customer will pay Company the
amounts described on, and in the manner set forth on Exhibit A, attached hereto and incorporated
herein. Company will submit an invoice to Customer in accordance with Exhibit A within 30 days
after execution of this Agreement by both parties. No work will proceed until payment is made in
full. If no payment is made within 180 days of the date of the invoice, this Contract shall terminate
and be of no further effect.

ARTICLE 1V
Relationship of the Parties

The relationship of Company to Customer under this Agreement is that of an indcpendent
contractor, and Company will not be deemed to be an employee, partner, or agent of Customer in
connection with the provision of the Services by Company. Company will be solcly responsible
for the payment of any employment-related costs, taxes, or benefits in respect of the provision of
the Services.

ARTICLE V
Cooperation, Information and Access

The parties will cooperate in good faith in all matters related to the provision and receipt
of the Services. Without limiting the foregoing, Customer will provide Company, in a timely
manner, all information and access to facilities required or reasonably requested by Company in
connection with providing the Services. Company will exercise such rights of access so as to avoid
or minimize surface and subsurface damages where and when reasonably practicable.



ARTICLE VI
Proprietary Information

Any drawings, documentation, specifications, prints, designs, ideas or other information
provided by either party to the other party or otherwise obtained by either party pertaining to the
Services performed hereunder are strictly confidential and proprietary to Company and Customer.
Neither party will, without the prior written consent of the other party (which ruay not be
unreasonably withheld), disclose any such information to a third party or use any such information
for its own benefit except in connection with the provision of Services pursuant to this Agrecement.

ARTICLE VII
Indemnification, Consequential Damages

A. Indemnification. Each party (“Indemnifying Party”) will indemnify, hold harmless
and defend the other party and its officers, directors, shareholders, agents, employees, and
representatives (“Indemnified Party”) from all claims, liabilities, fines, interest, costs, expenses
and damages (including reasonablc attorney fees) incurred by the Indemnified Party for any
damage, injury, death, loss or destruction of any kind to persons, property or the environment, to
the extent the damage, injury, dcath, loss or destruction arises out of any act or omission of the
Indemnifying Party or any of its servants, representatives, agents, employees or subcontractors. If
the damage or injury is causcd by the joint or concurrent negligence of the parties, their officers,
directors, shareholders, agents, employees or representatives, the parties shall bear the loss in
proportion to their or their officers’, directors’, shareholders’, agents’, employees’ or
representatives’ degree of negligence.

B. Limitation of Liability. =~ With the exception of third-party claims for
indemnification, neither Company nor Customer shall be liable to each other for any special,
consequential, incidental, indirect, punitive or exemplary damagcs.

ARTICLE VIII
Disclaimer of Warranties

COMPANY MAKES NO REPRESENTATIONS, COVENANTS, WARRANTIES, OR
GUARANTEES, (EXPRESS, IMPLIED, STATUTORY, OR OTHER) OTHER THAN THOSE
SPECIFICALLY SET FORTH HEREIN, IF ANY, INCLUDING BUT NOT LIMITED TO, ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR
PURPOSE, WITH RESPECT TO THE SERVICES OR OTHER DELIVERABLES TO BE
PROVIDED HEREUNDER. Without limiting the foregoing, no implied warranty arising by
usage of trade, course of dealing or course of performance is given by Company to Customer or
will arise by or in connection with this Agreement or the parties conduct in relation hereto or 1o
each other.

ARTICLE IX
Miscellaneous

A. Assignment. This Agreement is binding upon and inures to the benefit of the parties
and their respective successors and permitted assigns, but neither this Agreement nor any of the
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rights, interests or obligations hereunder may bc assigned by either party, in whole or in part,
without the prior written consent of the other party (such consent not to be unreasonably withheld).
Notwithstanding the forgoing, Company may without Customer’s consent (i) engage one or more
subcontractors to perform Services, and (ii) assign this Agreement to any person that acquires, by
merger, purchase or othcrwise, all or substantially all of Company’s operations.

B. Notice. All notices pertaining to this Agrcement will made be in writing and sent
by certified mail or overnight courier to the following addresses, as may be changed from time to
time by notifying the other party in accordance with this paragraph:

If to Company : [fto Customer:
Black Hills Power, Inc. Town of Keystone
PO Box 1400 PO Box 689
Rapid City, SD 57709 Keystone, SD 57751
Attn: Attn: Casey McNulty
C. Governing Law. This Agreement will be construed and enforccd in accordance

with the laws of the State of South Dakota, and each party hereby expressly consents to the
jurisdiction of the courts of the State of South Dakota.

D. Waiver of Compliance. No waiver by any party of any default or breach by the
other in performance of this Agreement will operate or be construed as a waiver of any other or
future breach or default, whether of a like or a different character.

E. Entire Agreement; Amendment. This Agreement will be a valid and binding
agreement of the parties only if and when it is fully executed and delivered by the parties. This
Agreement, together with Exhibit A attached hereto (which is incorporated herein by this
reference), (i) embodies the entire agreement and understanding of the parties as to the subject
matter of this Agreement, and (ii) supersedes all prior agreements and understandings between the
parties with respect to the Services. No amendment of, or modification to, this Agreement will be
effective unless in writing and signed by each of the parties.

F. Property and Procedural Rights. Any and all computer programs, licenses,
documentation, procedurcs and instructions used in providing the Services are and will remain the

sole property of Company. Customer will have no rights whatsoever to such property.

G. No Third Party Beneficiaries. This Agreement gives no rights or benefits to anyone
other than Customer and Company and has no third-party beneficiaries.

1L Severability and Reformation. If any term or provision of this Agreement is held
by any court to be illegal or unenforceable, the remaining terms, provisions, rights, and obligations
shall not be affected and shall remain in full force and effect. Further, to the extent permitted by
applicable Law, any such term or provision will be restricted in applicability or reformed to the
minimum extent required so that such term or provision may be enforceable.

L. Delivery. This Agreement may be executed in multiple counterparts (each of which
will be deemed an original, but all of which together will constitute one and the s:ime instrument),
and may be delivered by electronic transmission.
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IN WITNESS WHEREQF, the parties have caused this Agreement to be executed by their
duly authorized officers as of the day and year first above written.

Company
By:

Name:
Title:

[Customer Name]

By:
Name:
Title:




Technical Services Agreement

Exhibit A

SERVICES

FEES

Scope of Service(s): This is to move a pole and 3 phase overhead
line, to move out of the way of a new bridge being built.

$20,063.26




