
Laura Muller 
Direct Phone: 617.951.8160 
Direct Fax: 617.951.8736 
laura.muller@bingham.com 

July 29, 2010 

Via FedEx 

Old Republic National Title Insurance Company 
c/o Clark Title Company 
104 S. Lincoln St. 
Suite 108 
Aberdeen, SD 57401 

Re: Epoch Star Limited loan to Northern Beef Packers Limited 
Partnership 

Gentlemen: 

This letter agreement (this "Agreement") shall constitute escrow instructions to Old 
Republic National Title Insurance Company, acting by and through its duly authorized 
agent, Clark Title Company (the "Escrow Agent") from Epoch Star Limited (the 
"Lender"), in connection with the loan (the "Loan") made by Lender to Northern Beef 
Packers Limited Partnership (the "Borrower"). The loan is secured by, among other 
things, certain real property located in the city of Aberdeen, county of Brown, state of 
South Dakota (the "Property"). 

I. DELIVERY OF DOCUMENTS 

A. Borrower has already delivered, or shall deliver, to Escrow Agent those 
documents listed on Exhibit B hereto (collectively, the "Documents"). 

II. DEPOSIT OF DISBURSEMENT FUNDS 

Once Lender's internal conditions to funding have been satisfied, Lender will 
deposit with the Escrow Agent funds in the amount of $2,284,434 (the "Disbursement 
Funds") sufficient to pay (i) the title fees, title premiums, recording fees, and other fees 
and charges set forth in the invoice (the "Title Invoice") attached hereto as Exhibit C, 
and (ii) other items agreed to between Borrower and Lender as set forth in the 
disbursement schedule attached hereto as Exhibit D (the "Disbursement Schedule"). 

HI. CONDITIONS TO CLOSING. The following, among others, are Lender's 
conditions to closing (collectively, the "Closing Conditions"): 

A. The Escrow Agent has received all of the Documents, none of the 
Documents contain any blanks, all are fully executed and notarized where applicable, and 
all exhibits have been appended thereto. 
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B. TheBorrowerhassatisfiedeachoftheLender'sintemalconditionsto 
closing theLoan(asconfirmedtotheEscrowAgent inwriting ( încluding email from 
Lauralvluller or IvfarciaRobinson) by BinghamlvfcCutchenLLP ("Lenders Counsel")). 

C. The Escrow Agent has completed a title rundown for the Property 
through the date of closing showing no new matters of record and the EscrowAgent is 
prepared to issue to Lender an ALTAlvfortgagee'sPolicyofTitle Insurance (the "Title 
Policy") in favor ofthe Lender which Title Policy: 

(i) shall be effective as ofthe date of closings 

(ii) shall insure that the Collateral Real Estate mortgage, Assignment of 
Leases and Rents, SecurityAgreementandEixtureEilingdated_vIarch 18, ^010 and 
recorded on April 13,2010inBook^42,Page752intheBrownCountyRegis terof 
Deeds, as affected by the Corrective mortgage, is a valid first priority lien on the 
Propertypursuantto the title insurance policy substantially identical to the loan pro forma 
title insurance policy attached here as Exhibit A. 

D. The Escrow Agent has received from the Lenderthe Disbursement Eunds 
and is prepared to disburse, upon the direction of the Lender or the Lender'sCounsel, the 
Disbursement Eunds in accordance with Disbursement Schedule. 

By its execution hereof,theEscrowAgent hereby acknowledges andconfirms 
that all requirements and conditions to its issuance oftheTitle Policy have been satisfied 

IV.CLOSING. ^hen all ofthe foregoing Closing Conditions have been fully 
satisfied, Escrow Agent shall immediately: 

A. Notify Lender's Counsel and advise Lender's Counsel that Escrow 
Agent has received the Disbursement Eunds and is prepared to proceed with the closing, 
and then 

B. Record, in the Brown County Register of Deeds, the Recording 
Documents in the order specified on Exhibit E hereto and simultaneously therewith 
obtain time^stamped copies ofthe Recording Documents^ and then 

C. Disburse the Disbursement Eunds, in U.S. Dollars, in the manner 
specified in the Disbursement Scheduled and then 

D. Upon completion of the foregoing, notify Lender'sCounsel that all of the 
foregoing has occurred^ and then 

E. As soon as possible after receiving recording information with respect to 
theRecordingDocuments,delivertheTitle Policy andthe time^stampedcopiesof the 
Recording Documents to Lender's Counsel. Upon its receipt of the original Recording 
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Documents from the Brown County Register of Deeds, EscrowAgentshalldeliver the 
same to Lender'sCounsel. 

V.COMPLIANCEDATES 

A. If for anyreason by5:00p.m. (Boston, Massachusetts time)on Augusts, 
2010, EscrowAgent has not received written confirmation (including email from Laur̂ a 
lvIullerorlvIarciaRobinson)fromLender'sCounseltoproceedwiththeprovisionof 
Paragraph lU above, Escrow Agent shall immediately contact Lender's Counsel for 
further instructions. 

B. If for any reason by 9:00 a.m. (Boston, Ivlassachusetts time on the 
business day following the date ofParagraphlV(A) above, Escrow Agent is not prepared 
to comply with the provisions of Paragraph HI above, Escrow Agent shall contact 
Lender'sCounsel fbr further instructions. 

VI. CONFIRMATION. As soon as the Recording Documents have been 
recorded in accordance withthe termsof this Agreement,pleasefaxore^mailwritten 
confirmation of such recording to Lender'sCounsel,whichwrttten confirmations sets for 
the date and time of recording and the recording information of each Recording 
Document. 

VO. AMENDMENT The undersigned, on behalf ofthe Lender, reserves the 
right to modify the foregoing instructions at any time prior to EscrowAgent'srecording 
ofthe Recording Documents. 

Please confirmyour agreement to comply with the foregoing instructions by 
executing the enclosed duplicate original of this Agreement in the space provided below 
and return it tothe undersigned by facsimile, with anoriginaltofollowbyovernight 
delivery. 

Sincerely yours, 

Laura Ivfuller 
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ACCEPTED AND AGREEDthis 

day of ,2010 

OLDREPUBLICNATIONALTITLEINSURANCE 
COMPANY 

By: Clark Title Company,as Agent 

Name: 

Bantz, Gosch & Cremer, L.L.C, as attorneys for the 
Borrower, executes this letter to evidence Borrower's 
agreement with-^ht\ Disbursement Schedule attached 
hereto asdixhibit D 

Rory King, Partn 
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EXU1BITA 

Proforma Title Insurance Policy 

[See attached] 
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EXHIBITB 

Borrower Documents 

1. Subordination Agreements as follows(collectively.the"SubordinationAgreements"): 
a. Subordination Agreement executed by Borrower, Lender and Concrete Contractors, Inc. 
b. Subordination Agreement executed by Borrower, Lender and Dakota Supply Group, Inc. 
c. Subordination Agreement executed by Borrower, Lender and Pierce and Harris 

Engineering, Inc. 
d. Subordination Agreement executed by Borrower,LenderandEargoTankc^Steel Co. 
e. Subordination Agreement executed by Borrower,Lender and PugleasaCompany,Inc. 
f. Subordination Agreement executed by Borrower,Lender and Red ^ i lk Construction, 

g. Subordination Agreement executed by Borrower, Lender and Uanlon Bros. 
h. Subordination Agreement executed by Borrower, Lender andJensen Rocked Sand, Inc. 
i. Subordination Agreement executed by Borrower, Lender and McNeil Refrigeration, Inc. 
^. Subordination Agreement executed by Borrower, Lender and MNDAK Concrete, Inc. 
k. Subordination Agreement executed by Borrower, Lender and Industrial Builders, Inc. 
1. Subordination Agreement executed by Borrower,Lender and Behlen MEG Co. 
m. Subordination Agreement executed by Borrower,Lender and Arctic Industries, Inc. 

2. Eull Lien Releases as follows(collectively,the "Releases"): 
a. AB1 Sanitation 
b. DaktoaDrating and Design 
c. Dean Rogers 
d MuthElectronic(^2) 
e. Rocky Eaton 
f. Structural Engineers 
g UBC^Probuild 
h weismantel 

3. Corrective and Confirmatory Collateral Real Estate Mortgage, Assignment ofLeases and Rents, 
Securtty Agreement and Eixture Piling executed by Borrower in favor ofLender ("Corrective 
Mortgage") 

4. Modification ofReshictive Covenant executedbyUarlanYoung,DonaldYoung, Nancy 
^hittlesley and Borrower(the "Modification ofRestrictive Covenant") 

5. UCC^lEinancing Statement with Effective Einancing Statement Language as executed by 
Borrower and Lender ("UCC Financing Statement" and together with the Subordination 
Agreements, the Releases, the Corrective Mortgage, and the Modification ofRestrictive 
Covenants, the "Recording Documents") 

^. Affidavit Regarding Liinited Liability Company executed by Borrower ("Title Affidavit") 
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EXJIIBITC 

Title Invoice 

[See attached] 
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EXUIBITD 

Disbursement Schedule 

1. $53,122.00 to be retained by Escrow Agent in payment of its Title Invoice and to pay for 
recording expenses 

2 $400,305.^5 to be paid to Brown County,SouthDakota in payment ofthe 2008 andfirst half of 
2009 real estate taxes 

3 $50,315.50to be paid to the SouthDakota State Treasurerin payment ofTaxLienNo. 19^9 

4 $19,173.42 to be paid to the SouthDakota State Treasurerin payment ofTaxLienNo.1993 

5. $^2,291.00 to be paid to the United States Treasury in payment of2nd quarter 2009 payroll taxes, 
plus penalty 

c5. $54,127 00 to be paid to the United States Treasury in payment of3rd quarter 2009 payroll taxes, 
plus penalty 

7. $3c5,c529.00 to be paid to the United States Treasury in payment of 4th quarter 2009 payroll taxes, 
plus penalty 

8. $52,099.00 to be paid to the United States Treasury in payment of 1st quarter 2010payroll taxes, 
plus penalty 

9. $50,700.00 to be paid to the United States Treasury in payment of2nd quarter 2010payroll taxes, 
plus penalty 

10.$225,033.55tobepaidtoBehlenMfg.Co.bywiretransferrepresentingthefirstpayment 
requiredundertheSettlementAgreementbetweenBehlenMfg. Co.and Northern BeefPackers 
Limited Partnership in accordance with the fbllowingwire instructions: 

Bank Of America 
ABANo.: 02^009593 
Acct. No.: 580033^37 
Acct.Name:BehlenMfgCo. 
SwiftCode:BOEAUS3N 
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11. $39,000.00 to be paid to quintus AssetManagement Limited by wire transferrepresenting 
payment of consultancy fees and expenses for the months ofMay and June 2010in accordance 
with the following wire instructions: 

QUINTUS ASSETMANAGEMENTL1MITED 
USBCUONGKONGCAUSE^AYBRANCU 
l/^CAUSE^AYBAYPLA^AT^0463-483LOCKHARTROAD 
CAUSE^AYBAY 
HONGKONG 
ACCOUNT^809^344062^274 
S^lETCODE^HSBC_TKE_E_E_KII 

12.$562,500.00 to be paid to Epoch Star Limited bywiretransferrepresentingpayment of the 
unused fee in accordance with the following wire instructions: 

Beneficiary Bank: IIONG KONG AND SIIANGIIAIBANKING 
CORPORATION 
S^IPTCode:IISBCIIKE_IIITKII 
BankAddress:10^ueen'sRoad Central, Central, Hong Kong 
BeneficiaryAccountNo.: 808^764203^838 
Beneficially Account Name: Epoch Star Limited 

13.$224,991.88tobepaidtoBinghamMcCutchenLLPbywiretransferrepresentingpaymentof 
legal fees and disbursements oflender^s counsel in accordance with the following wire 
instructions: 

Bank of America 
100 Eederal Street 
Boston,MA 02110 

AcctNo.: 0040517005 
AcctName: BinghamMcCutchenLLP 
Ref: Invoice or Matter No 0000343079 

Domestic^ires: 
ABARoutingNo. 0260-0959^3 
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14. $24,646.00 to be paid to Cadwell Sanford Deibertc^Garry LLP by wire transferrepresenting 
payment oflegal fees and disbursements oflender^s local counsel in accordance with the 
following wire instructions: 

cadwell ^an fo rdOe ibe r t c^^^y ,LL^ 
client Expense Account 
Rout in^^ ^1408734 
Accounts 31^4529 

15.$88,500.00 to be paid to Prime Natural Resources, Inc. bywiretransferrepresentingpaymentof 
consultancy fees and expenses in accordance with the following wire instructions: 

PRIMENATURALRESOURCES1NC 
^ELLSEARGOBANK 
ACCOUNT^-4945095644 
ABA^12100248 
S^TETCODE^EBIUS6S 

16.The balance to deposited to borrowers account^!0506415 at Great^estem Bank located at!19 
6TE_AVESE,ABERDEEN,SD 57401. 
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EXUIBITE 

Recording Order for the Recording Documents 

1. Corrective Mortgage 
2. UCCEinancing Statement 
3. Subordination Agreements 
4. Releases 
5. Modification ofRestrictive Covenant 
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