
WRITTEN CONSENT
OF THE PARTNERS OF

NORTHERN BEEF PACKERS LIMITED PARTNERSHIP

The undersigned, being the General Partner and sixty (60) of the sixty-nine (69) Limited
Partners (collectively, the "Partners") of Northern Beef Packers Limited Partnership, a South
Dakota limited partnership ("NBP"), acting pursuant to the authority contained in NBP's limited
partnership agreement, do hereby vote for, consent to, authorize and adopt the following
resolutions and waive all notice required to be given in connection therewith:

WHEREAS, NBP has entered into a construction loan agreement with Epoch Star Limited (the
"Lender"), whereby NBP will borrow funds to be used in the construction of a beef slaughter and
fabrication plant located in Aberdeen, South Dakota (the "Loan Transaction");

WHEREAS, in connection with the Loan Transaction, the Partners have received and reviewed
the terms of the Construction Loan Agreement, dated March 18, 2010, and the First Amendment
to Construction Loan Agreement (collectively, the "Loan Agreement"), by and between NBP
and the Lender (copies of which are attached hereto as Exhibit A and Exhibit B), and the
Promissory Note, Collateral Real Estate Mortgage, Assignment of Lease and Rents, Security
Agreement and Fixture Filing, Security Agreement, Environmental Indemnification and Release
Agreement, Acknowledgements and Consents, certificates, agreements and other documents
executed and delivered or to be executed and delivered by NBP to the Lender pursuant to the
Loan Agreement (collectively, and together with the Loan Agreement, the "Transaction
Documents"): and

WHEREAS, in connection with the Loan Transaction, the Partners desire to authorize NBP to
enter into the Transaction Documents to which it is a party and perform the obligations to be
performed by it thereunder; and

NOW, THEREFORE, BE IT RESOLVED, that the Partners have determined that the Loan
Transaction, Transaction Documents and other transactions contemplated thereby are advisable
and in the best interests of NBP and hereby approve the Loan Transaction, Transaction
Documents and other transactions contemplated thereby;

FURTHER RESOLVED, NBP is hereby authorized to enter into the Transaction Documents to
which it is a party and perform the obligations to be performed by it thereunder;

FURTHER RESOLVED, that the general partner of NBP, Northern Beef Packers Management
LLC (the "General Partner"), is hereby authorized and directed to perform all of the actions
necessary and required in order to consummate the Loan Transaction and the transactions
contemplated by the Transaction Documents and any other agreements entered into by NBP in
connection therewith;

FURTHER RESOLVED, that the General Partner is hereby authorized to and empowered to
execute and deliver on behalf of NBP all other documents and agreements evidencing,
governing, securing or related to the Loan Transaction, including all instruments, documents or
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certificates which may be required or advisable, in the sole judgment of the General Partner, in
connection with consummating the Loan Transaction, all in such form as the General Partner
shall approve, which approval shall be evidenced conclusively by the execution thereof by the
General Partner, and to take such other actions as may be necessary, proper, advisable or
required to consummate the Loan Transaction and to otherwise carry out and effectuate the
purpose of these resolutions; and

FURTHER RESOLVED, that any and all actions heretofore or hereafter taken by the General
Partner within the terms of the foregoing resolutions are hereby ratified and confirmed as the act
and deed of NBP.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this written consent as of the
2 0 day of July, 2010.

GENERAL PARTNER

NORTHERN BEEF PACKERS
MANAGEMENT LLC s

Oshik Song
Sole Member

LIMITED PARTNERS

Mi Kyung Aim
Jong Won Bae
Sang Hoon Baek
Hee Kyeong Baik
YongHoCha
Hyun Joo Cho
Jae Kyung Cho
Sung Goo Cho
Hana Choi
Jong Neyo Choi
Jung Woo Choi
Min Ja Cho
Yoon Ae Choi
Sin Yeun Chun
Byung Yang Chung
Woo Cheol Chung
Kyung Dong Lee
Chang Suk Han
Young Ji Han
Li Hua Guo
Jin Hur
Tae Hyung Kim
Kang Ho Jlie
Yong Hee Joo
Tae Rim Ju
Hye Weon Jung
Hee Ryeong Kang
Joo Wan Kang
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Kyung Ho Kang
Chi Young Kim
Hong Soon Kim
Sang Woo Kim
Young H. Kim
Young Joo Kim
Hyun Sook Lee
Hyun Suk Lee
Hyung Joo Lee
Jeansue Lee
Keun Soo Lee
Myeong Jin Lee
Soo Im Lee
Sun Young Lee
Mi Jung Lim
Young Mee Kang
Won Kyung Min
Alex Monu
Min Woo Nam
Chan Gu Park
Chan Kyu Park
Hye Lee Park
Un Joo Park Lee
Xiao Ping Zou
Hwang Shim
Jean Myung Sohn
Osliik Song
Young Eun Wang
Xiao Wen Song
JuIlYoo
Hye Young Youn
Yue Tian

Clanles J. Park
Attomey-in-Fact
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EXHIBIT A

LOAN AGREEMENT
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CONSTRUCTION LOAN AGREEMENT

by and between

Northern Beef Packers Limited Partnership,

a South Dakota limited partnership,

as Borrower

and

Epoch Star Limited,

a company organized under the laws of the British Virgin Islands,

as Lender

with respect to a beef slaughter and fabrication plant complex to be completed on the Property
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Construction Loan Agreement

This Construction Loan Agreement (this "Agreement") is made as of the 18th day of March,
2010, by and between Northern Beef Packers Limited Partnership, a South Dakota limited partnership
("Borrower"), and Epoch Star Limited, a company organized under the laws of the British Virgin Islands
("Lender").

Recitals

Borrower has applied to Lender for a loan to finance certain costs related to the completion and
development of improvements on real property owned by Borrower. Lender has agreed to make the loan
on the terms and conditions set forth in this Agreement and in the other documents evidencing and
securing the loan.

Now, therefore, in consideration of the premises, and in further consideration of the mutual
covenants and agreements herein set forth, the parties, intending to be legally bound hereby, covenant and
agree as follows:

Agreements

Article I
General Information.

Section 1.1 Conditions to Closing.

The conditions precedent to closing the Loan and recording the Mortgage and making the Closing
Disbursement, and making the first advance after the Closing Disbursement, the second advance after the
Closing Disbursement and subsequent advances, are set forth in the Closing Checklist.

Section 1.2 Schedules.

The Schedules attached to this Agreement are incorporated herein and made a part hereof.

Section 1.3 Defined Terms.

Capitalized terms in this Agreement shall have the meanings ascribed to such terms in the
Preamble hereto and in Schedule 1.

Article II
Advances of the Loan.

Section 2.1 The Loan.

Lender agrees to lend to Borrower and Borrower agrees to borrow from Lender, subject to the
terms and conditions set forth herein and in the Note, in incremental advances which will not exceed, in
the aggregate principal amount, the Loan Amount. Interest shall accrue and be payable in arrears on the
outstanding amount of the Loan. Except as otherwise provided in Section 4 of the Note, the Loan is not a
revolving loan and amounts repaid may not be re-borrowed without Lender's consent.

Section 2.2 Purpose: Reallocation; Revenues from Property.

The Loan shall be advanced by Lender in accordance with the terms of this Agreement to pay
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those expenses related to the Loan and the Property that are described in the Budget, but not, in the
aggregate with respect to any line item set forth in the Budget, in excess of the amount of the Loan to be
disbursed for such line item, as set forth in the Budget without Lender's prior written consent. Borrower
will receive each advance in trust for the purpose of paying only those costs for which the advance is
made and will utilize the funds advanced for no other purpose. With the prior approval of Lender not to
be unreasonably withheld or delayed, any cost savings, actual or estimated, affecting any approved line
item within the Budget, other than the interest reserve, may be reallocated by Borrower to any other line
item within the Budget. Upon completion of the Improvements and the payment of all costs in
connection therewith, any undisbursed proceeds of the Loan shall be allocated to the interest reserve or to
such other line item as Lender shall approve. Each disbursement from a contingency reserve shall be
subject to approval by Lender as to the amount and purpose for which such disbursement will be used,
which approval shall not be unreasonably withheld or delayed.

Section 2.3 Draw Requests.

Subject to satisfaction of the conditions set forth in Section 1.1 and Schedule 5. an initial advance
of the Loan (the "Closing Disbursement") shall be made by Lender to Borrower on the Closing
Disbursement Date in an amount equal to $2,000,000, which amount shall be applied to the payment of
(i) the closing costs, including legal fees and expenses, incurred by Lender, (ii) Borrower's closing costs,
(iii) hard and soft costs in accordance with the Budget and as approved by Lender, and (iv) other items to
be agreed to between Borrower and Lender. Unless otherwise agreed by Lender, additional advances
shall be made not more frequently than monthly based on draw requests signed by an Authorized Signer
in the form attached hereto as Schedule 2 or in another form approved by Lender. Each draw request for
hard costs shall be set forth on AIA Forms G702 and G703 or another form approved by Lender, and
shall be reviewed by the Construction Consultant, signed by the General Contractor and approved by the
Architect. Draw requests for hard costs shall show the percentage of completion of construction and shall
set forth in trade breakdown form and in such detail as may be required by Lender the amounts expended
and/or costs incurred for work done and materials incorporated in the Improvements. Retainage will be
withheld and released in accordance with the terms of Schedule 5. Each draw request shall be supported
by such information and documentation (such as paid receipts, invoices, statements of accounts, lien
releases, etc.) as Lender may reasonably require to assure that amounts requested are to be used to
reimburse Borrower for costs previously paid by Borrower or to pay costs incurred by Borrower that are
to be paid from proceeds of the Loan, as set forth in the Budget.

Section 2.4 Additional Terms Regarding Advances.

Advances of the Loan shall also be subject to the terms and conditions set forth in Section 1.1 and
Schedule 5.

Section 2.5 Liability of Lender.

Lender shall in no event be responsible or liable to any Person other than Borrower for the
disbursement of or failure to disburse the Loan proceeds or any part thereof and neither the General
Contractor, Construction Consultant nor any subcontractor, sub-subcontractor, laborer or material
supplier shall have any right or claim against Lender under this Agreement or the other Loan Documents.

Section 2.6 Placement Fee.

Borrower agrees to pay to Quintus Asset Management Limited a placement fee in the amount of
$240,000 (the "Placement Fee"), $120,000 of which shall be paid within five (5) business days after the
execution and delivery of this Agreement and $120,000 of which shall be paid immediately prior to the

A/73243664.10



Closing Disbursement.

Section 2.7 Unused Fee.

Borrower agrees to pay Lender the Unused Fee in accordance with Section 3(b) of the Note.

Article III
Representations and Warranties

Borrower represents and warrants to Lender that:

Section 3.1 Organization. Power and Authority of Borrower: Loan Documents.

of thP t
B

t
O r r ° W e , r ( ? -iS a l i m i t e d P^e r sh ip duly organized, existing and in good standing under the laws

of the state m which it is organized and is duly qualified to do business and in good standing in the t l
m which the Land is located (if different from the state of its formation) and i n l y o Z Z ^ Z l t l

a u S .MlZTr- I T 6 8 8 ° r-rPer ty reqUlreS ' t 0 be qUaHfied t0 d° business,^ (b) ha^powerauthority and legal right to own its property and carry on the business now being conducted by it and to
engage m the transactions contemplated by the Loan Documents. The Loan Documents to which
Borrower is a party have been duly executed and delivered by Borrower, and the execu te and d e H v ^
of and the carrying out of the transactions contemplated by, such Loan Documents, and the performan^
and observance of the terms and conditions thereof, have been duly authorized by aH n e e ™
organizational action by and on behalf of Borrower. The Loan Documents to which Borrow r is a p Z
constitute the valid and legally binding obligations of Borrower and are fully enforceable l $ Z
Borrower in accordance with their respective terms, except to the extent that suchLfo c 3 y Zbe
limited by laws generally affecting the enforcement of creditors' rights.

Section 3.2 First Series of Limited Partners

Plan) (each" "2008 EB 5 Tnv ' f*^™** e a ? h °f6 9 E B " 5 i n v e s t o r s ( " described in the 2008 Business
$500 000 per u n T No f T* } P f ^ " " * ^ ^ O n e H m i t e d Par tnersWp unit in Borrower forJS00.000 per unit None of Borrower, the General Partner or any Affiliate of Borrower or General

th f 2^8 E B T T T ° H t0
R

repUrchaSe ° r r e d e e m ^ o f t h e Borrower limited partnership units issued to
Ae 2008 EB-5 Investors by Borrower nor any liability contingent or otherwise to the 2008 EB-5 Investors

ZZZ toTK,0; T ^ t
laW" In additi0"' B ° r r 0 W e r has made - representation, warring^

conZcionnffh T , , ° r ° t h e r t h i r d P a r t y c o n c e r a i n g the completion date, cosT of
p T * T l Movements, the date of commencement of Borrower's business as a packer at the
S I 0 ? ! n T b e L ° f , ° b S t 0 b e C r e a t 6 d f0 l l°winS -^niencement of the business. Except for any
rights provided under the laws of the State, the limited partners of Borrower (acting indivLaHy or
collectively) are not entitled to remove or replace the General Partner or to appoinlany ^ Z l ^ L Z

Section 3.3 Other Documents: Laws.

The execution and performance of the Loan Documents to which Borrower is a party and the
2 7 ° ; ° f

f t ; e t r a ; s a c t ^ s contemplated thereby will not conflict with, result in a n y C c h of o
constitute a default under, the Organizational Documents of Borrower, or any contract agreement
document or other instrument to which Borrower is a party or by which Borrower or̂ any of to^oS

ZotrTsubTecf " ^ "** ""* ̂  * ** "* ̂  *™]"> °r -travene^wTwhth
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Section 3.4 Taxes.

Srh H ^XTVVhuV^S p r e v i o u s Iy d i s c l o s e d t 0 Lender in writing in Section 3.4 of the Disclosure
fiecaH fed ral t t e tv^ T * ^ ' T ^ ^ ^ " * * t h e C l o S ^ D - b ™ , Borrow r htiled a federal, state county and municipal Tax returns required to have been filed by Borrower and has

f e c l i d ^ t r . ^ beC°me ^ ^ ^ t0 SUCh "*™ °r * ™ * t0 «£ T- - s e s T ^
Section 3.5 Legal Actions.

demand of any court or any Governmental Authority affecting Borrower or the Proper^

Section 3.6 Nature of Loan.

Borrower is a business or commercial organization. The Loan is being obtained solely for
business purposes, and will not be used for personal, family, or household purposes Y

Section 3.7 Trade Names.

Borrower conducts its business solely under the name set forth in the Preamble to this Agreement

d i s c l o ^ 7 °H ° t r a d e n a m e S i n c o n n e c t i o n herewith, unless such trade names have been pSv o ŝTy
disclosed to Lender m writing m Section 3.7 of the Disclosure Schedule previously

Section 3.8 Financial Statements

The management prepared financial statements of Borrower for the fiscal vears enHrW
December 31, 2006 2007, 2008 and 2009 (the "Management Statements' ')Mlve^Thy"fiolwer to
Lender are true and correct in all material respects. Prior to the second advance of the Loan after the
Closing Disbursement, Borrower shall be required to deliver audited financial statements of Borrower for
the fiscal years ending December 31, 2008 and 2009, which shall be prepared in accordance w S G I A P
consistently applied, fairly present the respective financial conditions of the applicable PersoTas tffte

ExScPeepCtTs dfslt7to\ a n ddS h a 1 1 n ° \ d i f f e r * ? ^ M a n a g M Stateme"tS in ̂ ' £ S l " pect6bxcept as disclosed to Lender m writing in Section 3.8 of the Disclosure ScheH,,!,, all continaent

S S = s ° f $50'°00 W"' ^ beM diSC'°Sed '" *e Mana^en, Stated," ^ d ' L r S dfinancial statements.

Section 3.9 ERISA and Prohibited Transar.tinm

As of the date hereof and throughout the term of the Loan: (a) Borrower is not and will not be (K
an "employee benefit plan," as defined in Section 3(3) of ERISA, ii) a " g D v e n ^ m t l T l ^ w S ^
meaning of Section 3(32) of ERISA, or (iii) a "plan" within the meanmg of Section 4975?( of ftf CoSe
(b) the assets of Borrower do not and will not constitute "plan assets" J L the meaning of Section 3 ^

29 onht Cndt f F I f p ^ ^ P a r t m e n t ° f L a b ° r R^°™ - t forth in Section 25^0.3-10 ofTitle
29 of the Code of Federal Regulations; (c) transactions by or with Borrower are not and will not be
subject to state statutes applicable to Borrower regulating investments of fiduciary wkh r pect to
governmental plans; and (d) Borrower will not engage in any transaction that w o u l d ' u e any O b S o n
or any action taken or to be taken hereunder (or the exercise by Lender of any of its rights under he
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Mortgage or any of the other Loan Documents) to be a non-exempt (under a statutory or administrative
class exemption) prohibited transaction under ERISA or Section 4975 of the Code. Borrower agrees to
deliver to Lender such certifications or other evidence of compliance with the provisions of this Section
as Lender may from time to time request.

Section 3.10 Compliance with Law and Other Requirements.

Except as previously disclosed to Lender in writing in Section 3.10 of the Disclosure Schedule
the anticipated use of the Property complies with applicable Law and with restrictive covenants affecting
the Land, including zoning ordinances and regulations, and all use and other requirements of any
Governmental Authority having jurisdiction over the Property have been satisfied. No violation of any
Law exists with respect to the Property.

Section 3.11 Plans and Specifications.

Prior to the Closing Disbursement Date, the Plans and Specifications will be complete and
adequate for the Construction of the Improvements. Prior to the Closing Disbursement Date, the Plans
and Specifications shall have been approved by all Governmental Authorities having or claiming
jurisdiction over the Property and by the beneficiary of each restrictive covenant affecting the Property
whose approval is required. To the best of Borrower's knowledge, the Improvements, if constructed
substantially in accordance with the Plans and Specifications, will fully comply with all applicable Laws
including those Laws relating to access and facilities for disabled persons.

Section 3.12 Building Permits: Other Permits.

All building, construction and other permits necessary or required in connection with the
Construction of the Improvements and the use and operation thereof for their intended purpose have been
validly issued or will be issued in a timely manner by a date sufficient to ensure Completion of
Construction and commencement of operations of Borrower's business in accordance with the Project
Schedule. All required fees have been paid and bonds and/or other security have been posted in
connection with all permits that have been issued, and adequate amounts are included in the Budget to
pay all fees and the cost of all bonds and other security in connection with permits to be issued in the
future. Following the issuance thereof, all permits will remain in full force and effect.

Section 3.13 Utilities.

All utility services necessary for the Construction of the Improvements and the operation thereof
for their intended purposes are available at the boundaries of the Land (or will be available upon the
completion of work shown in the Plans and Specifications), including telephone service, cable television
water supply, storm and sanitary sewer facilities, natural gas and electric facilities, including cabling for
telephonic and data communication, and the capacity to send and receive wireless communication.

Section 3.14 Access: Roads.

All roads and other accesses necessary for the Construction of the Improvements and full
utilization thereof for their intended purposes have either been completed or the necessary rights of way
therefor have either been acquired by the appropriate Governmental Authority, or have been dedicated to
public use and accepted by such Governmental Authority and all necessary steps have been taken by
Borrower or such Governmental Authority to assure the complete construction and installation thereof by
a date sufficient to ensure the Completion of Construction of the Improvements in accordance with the
Project Schedule.
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Section 3.15 Other Liens.

Except for the Take-Out Financing Arrangements which have been approved by Lender in
writing, contracts for labor, materials and services to be furnished in connection with the Construction of
the Improvements and mechanics' liens which have been subordinated in all respects to the Obligations
and the other Loan Documents pursuant to a subordination agreement satisfactory in form and substance
to Lender in its sole and absolute discretion or 100% bonded over by or concurrently with the Closing
Disbursement, Borrower has made no contract or arrangement of any kind the performance of which by
the other party thereto would give rise to a lien on the Property.

Section 3.16 No Work Commenced.

Prior to the recordation of the Mortgage, except as disclosed to Lender in writing in Section 3 16
o f t h e Disclosure Schedule, no work of any kind (including destruction or removal of any existing
improvements, site work, clearing, grading, grubbing, draining or fencing of the Land) has been or will be
commenced or performed on the Land, no equipment or material has been or will be delivered to or
placed upon the Land for any purpose whatsoever, and no contract (or memorandum or affidavit thereof)
for the supplying of labor, materials, or services for the design or construction of the Improvements or
the surveying of the Land or Improvements, has been entered into which is likely to cause a mechanic's
or matenalman's lien or similar lien to achieve priority over the Mortgage or the rights of Lender
thereunder or with respect to any other Collateral.

Section 3.17 Material Contracts.

All contracts to which Borrower or the General Partner is a party related to the Property or the
Improvement or Construction of the Improvements (including, without limitation, all subcontractor
contracts), all management contracts, and all other contracts to which Borrower or the General Partner is a
party involving an aggregate transaction value in excess of $50,000 per contract (or series of related
contracts) are described in Section 3.17 of the Disclosure Schedule. All such contracts shall be assigned
to Lender unless otherwise expressly agreed in writing by Lender.

Section 3.18 No Material Adverse Change.

No material adverse change has occurred in the financial conditions reflected in the financial
statements of Borrower or any Guarantor since the respective dates of such statements, and no material
additional liabilities have been incurred by Borrower since the dates of such statements other than the
borrowings contemplated herein or as approved in writing by Lender.

Section 3.19 Defaults.

There is no Default or Event of Default under any of the Loan Documents, and there is no default
or event of default under any Material Contract, material agreement or other material document related to
the construction or operation of the Improvements.

Section 3.20 Subsidiaries.

Borrower has no subsidiaries. The General Partner has no subsidiaries other than Borrower.

Section 3.21 Employment Agreements.

Except as previously disclosed in writing to Lender in Section 3.21 of the Disclosure Schedule,
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Borrower has not executed any employment contract or services agreement with any existing employees
consultants managers or officers. There is no management agreement, service agreement or other similar
agreements between Borrower and the General Partner. Borrower is not a party to any labor contract or
collective bargaining agreement.

Section 3.22 Affirmation of Representations and Warranties.

, , t n * a c h d r a w rec*uest a n d e a c h r e c e iPt °f * e funds requested thereby shall constitute an affirmation
that (a) the foregoing representations and warranties of Borrower and any Guarantor are true and correct
as of the date of the draw request and, unless Lender is notified to the contrary prior to the disbursement
of the advance requested, will be so on the date of the disbursement, (b) the work completed to the date of
the draw request is of quality and in all other respects consistent with the Plans and Specifications and (c)
andPBudget n S t m C t i ° n ° f t h e I m P r o v e m e n t s is proceeding in accordance with the Project Schedule

Article IV
Affirmative Covenants and Agreements.

Section 4.1 Construction.

Borrower shall cause (a) all Construction of the Improvements to be commenced and prosecuted
in a good and workmanlike manner and shall cause the same to be completed in accordance with the
Project Schedule and substantially m accordance with the Plans and Specifications and Budget and (b) the
Architect or General Contractor to deliver to Lender within ten (10) days of each calendaV month end
commencing with the month m which the next advance of the Loan after the Closing Disbursement
occurs, a written monthly status report regarding the status of all Construction of Improvements and any
deviations from the Project Schedule, the Plans and Specifications and/or Budget.

Section 4.2 Approval of Construction.

No work associated with the Construction of the Improvements shall be commenced by Borrower

AuthoriS, hT a n S - a n d S p e , c i f i c a t i 0 n s h a v e b e e n aPP r o v ed by Lender, by all Governmental
Authorises having or claiming jurisdiction over the Land and Improvements, by the beneficiary of any
applicable restrictive covenant whose approval is required, and by any other party whose approval is
required under applicable agreements, and unless and until all building, construction and other permits
necessary or required in connection with such work have been validly issued and all fees, bonds and any
other security required in connection therewith have been paid or posted.

Section 4.3 Compliance with Laws; Encroachments.

fwhPtfc T h e ' T T ^ Tha11 bC c o n s t r u c t e d i n a11 m a t e r i a l aspects in accordance with all applicable
(whether present or future) Laws. The Improvements shall be constructed entirely on the Land and shall
not encroach upon any easement or right-of-way, or upon the land of others. Construction of the

S S H T f n T ^ WitWn aH aPpliCaWe buiWing reStriction lines and set"ba<*s, howeverestablished, and shall be in strict compliance with all applicable use or other restrictions and the

o Z Z l ^ ^ Z T ^ deClarati°nS ' C°VenantS «* aH ̂ ^ Z°ni"S and ""division

Section 4.4 Inspections; Cooperation.

Borrower shall permit representatives of Lender and the Construction Consultant to enter upon
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Section 4.5 Contracts. Vouchers and Kpr.mptc

Section 4.6 Payment and Performance of Contractual Ohi .WiW
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Section 4.7 Correction of Construction Defects.

Promptly following any demand by Lender, Borrower shall correct or cause the correction of any
structural defects m the Improvements, any work that fails to comply with the requirements of Section 4 3
LendT/ m a t e r P a r t U r 6 S ° r d e v i a t i o n s f r o m t h e P l a n s and Specifications not approved in writing by

Section 4.8 Insurance.

Borrower shall maintain the following insurance at its sole cost and expense:

(a) Insurance against Casualty to the Property under a policy or policies covering such risks
as are presently included in "special form" (also known as "all risk") coverage, including such risks as are
ordinarily insured against by similar businesses, but in any event including fire, lightning, windstorm
hail, explosion not, riot attending a strike, civil commotion, damage from aircraft, smoke, vandalism'
mahcious mischief and acts of terrorism. Such insurance shall name Lender as mortgagee and loss payee'
Unless otherwise agreed in writing by Lender, such insurance shall be for the full insurable value of the
Property, with a deductible amount, if any, satisfactory to Lender. No policy of insurance shall be written
such that the proceeds thereof will produce less than the minimum coverage required by this Section by

percent (100/o) of the actual replacement cost of the Property (excluding foundation and excavation costs
and costs of underground flues, pipes, drains and other uninsurable items).

(b) Comprehensive (also known as commercial) general liability insurance on an
occurrence basis against claims for "personal injury" liability and liability for death, bodily injury and

damage to property, and from and after such time as the Property is operational as a meatpacking plant
products and completed operations, with respect to coverage limits satisfactory to Lender with respect to
any one occurrence and the aggregate of all occurrences during any given annual policy period Such
insurance shall name Lender as an additional insured.

• i ? T W ° r k e r f compensation insurance for all employees of Borrower in such amount as is
required by Law and including employer's liability insurance, if required by Lender.

(d) During any period of construction upon the Property, Borrower shall maintain, or cause
others to maintain, builder s risk insurance (non-reporting form) of the type customarily carried in the
case of similar construction for one hundred percent (100%) of the full replacement cost of work in place
and materials stored at or upon the Property.

u fl i 6 ) A • ,If a t a n y t i m e a n y P ° r t i 0 n ° f a n y s t r u c t u r e o n the Property is insurable against Casualty
by flood and is located in a Special Flood Hazard Area under the Flood Disaster Protection Act of 1973
as amended, a flood insurance policy in form and amount acceptable to Lender but in no amount less than
ttaeTeTn'effecf16nt t 0 ""** ^ r e q u i r e m e n t S o f a PP l i c a b l e Law as such requirements may from time to

(f) From and after such time as the Property is operational as a meatpacking plant, business
interruption insurance m an amount acceptable to Lender.

(g) Such other and further insurance as may be required from time to time by Lender in order
to comply with regular requirements and practices of Lender in similar transactions including if required
by Lender, wind insurance and earthquake insurance, so long as any such insurance is generally available
at commercially reasonable premiums as reasonably determined by Lender from time to time

on an
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employees of to General C o n n o r meeting, respectively, the requirements^ SubTeclions ( b ) a i d ( c "

must have"™ A ^ R ' I T ™ " ( ? ̂  ^ i S S° e d "y °m °' mOTe inSUrmce c o m P a " i e s «"* °f ««<*

to collect any and all proceeds payable under such insurance, either as sole payee o i a Z L Z y e e with
Borrower, (in) shall provide that such policy shall not be canceled or modified without JlZtZJo)
days pnor wntten not.ce to Lender, and (iv) shall provide that any loss otherwise p S e t o ^ s b a U

n T C ^ f Z t 7 v 7 f TgHgenCe °f B°rr0Wer WWch * abS6nt SUch a " t r l i
ZhJT u P SUCh m s u r a n c e Payment. Borrower shall promptly pay all premiums

VoZ Borrower T S T ^ 1™ ̂  *** m *»* ̂  tO the -P-tlnd'ates o Z c
po icy, Borrower will deliver to Lender acceptable evidence of insurance, such as a renewal policy or
polices marked "premium paid" or other evidence satisfactory to Lender reflecting t h J a l l required

dates, and cancellation provisions. A summary of the limits of insurance are set forth on Schedule 4

Section 4.9 Adjustment of Condemnation and Insurance Claims.

Borrower shall give prompt Notice to Lender of any Casualty or any Condemnation or threatened
Condemnation. Except as provided below, Lender is authorized, at itssole and a C u t e o p S n o
commence, appear ,n and prosecute, in its own or Borrower's name, any action or proceeding r e £ to
any Condemnation or Casualty, and to make proof of loss for and to settle or compromise any Ck"m n

I Z T ^ T ? S U C \C?' LTd6r Sha11 ̂  the * t 0 recdve aI1 CondeiTalLTwa d an"
E v ^ T o f i S ^ ^ / ^ * e r e f r O m a11 Payments o f to Expenses. However, so long as no
bvent of Default has occurred and is then continuing, and Borrower is diligently pursuing its rkhts and
remedies with respect to a Claim, (i) Lender will obtain Borrower's written consent ( 3 con fn t s S
not be unreasonably withheld or delayed) before making proof of loss for or s J i i T o r c o Z ^ S
such Claim and (n Lender shall allow Borrower within a reasonable period of time to L L prTf oTloss
settle or compromise any Claim below the Loss Threshold. Borrower agrees to diligently a s C its rkhts

Claim^ftrrT reSP6Ct t0 eaCh, ? a i m and tO P r ° m p t l y pUrSUe the SeSement a n d S n T p Z ^ SClann, if the Claim w m excess of the Loss Threshold, subject to Lender's approval, which approval shall

iL^lfZoX t M - 7 del
T

ay1- Notwithstandi*g a^ P-vision to'the conSy nTh"
PraoeTsLn h h MC61P y L e n d 6 r ° f ^ C o n d e m n a t i ^ Award or Insurance Proceeds, the
Property shall have been sold pursuant to the provisions of the Mortgage, Lender shall have the rknt Tn

£ £ £ ? £ rM i ? t O ^ ^ r °f ̂ defldenCy f°Und t0 be due UP- such « t o ^ Z £ t a o n

SEHFrr—^-=D^a=-dtc~
and within ten (10) days after Borrower's receipt of any Condemnation Awards or Insurance Proceeds
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(other than such Net Proceeds below the Loss Threshold), Borrower shall deliver such awards or proceeds
to Lender in the form in which they were received, together with any endorsements or documents that
may be necessary to effectively negotiate or transfer the same to Lender. Borrower agrees to execute and
deliver from time to time, upon the request of Lender, such further instruments or documents as may be
requested by Lender to confirm the grant and assignment to Lender of any Condemnation Awards or
Insurance Proceeds.

Section 4.10 Utilization of Net Proceeds.

(a) All Net Proceeds must be utilized either for payment of the Obligations or for the
restoration of the Property. Net Proceeds above the Loss Threshold may be utilized for the restoration of
the Property only if no Event of Default shall exist and is then continuing, and only if in the reasonable
judgment of Lender (i) there has been no material adverse change in the Borrower's ability to complete
Construction of the Improvements in accordance with the Project Schedule, the Budget and Plan
Specifications or the financial viability of the operation of the Improvements, (ii) the Net Proceeds,
together with other funds deposited with Lender for that purpose, are sufficient to pay the cost of the
restoration pursuant to a budget and plans and specifications approved by Lender, and (iii) the restoration
can be completed prior to Maturity Date and prior to the date required by the Take Out Financing
Arrangements. Otherwise, Net Proceeds shall be utilized for payment of the Obligations.

(b) If Net Proceeds are to be utilized for the restoration of the Property, the Net Proceeds
must be deposited in Borrower's Deposit Account established by Lender with a financial institution of
Lender's choice, which account will be assigned to Lender as additional security for the Loan.
Disbursements of funds from the account will be made in a manner consistent with, and subject to, the
requirements for the funding of advances of the Loan and the terms of this Agreement regarding the
disbursement of Loan proceeds.

Section 4.11 Management; Key Personnel.

Borrower at all times shall provide for the competent and responsible management and operation
of the Property and the conduct of Borrower's business. Borrower shall notify Lender in writing prior to
the hiring of any new management personnel (being any employee whose compensation exceeds $50,000
per year) or the termination of any existing management personnel of each of Borrower or the General
Partner or the amendment of the employment terms applicable to any existing management personnel of
each of Borrower and the General Partner, the hiring, termination or amendment of which shall be subject
to Lender's prior written approval, not to be unreasonably withheld or delayed. Any management
contract or contracts with a value in excess of $200,000 affecting the Property or the conduct of
Borrower's business must be approved in writing by Lender prior to the execution of the same.

Borrower shall not terminate or amend the Maverick Management Agreement without Lender's
prior approval. Any change in the ownership or control of Maverick or failure of Myung-Kyu David
Kang to be the principal of Maverick who is responsible for Maverick's obligations under the Maverick
Management Agreement shall be cause for Lender to re-approve Maverick and the Maverick
Management Agreement. Subject to the provisions of the Loan Documents, Borrower shall fully perform
all of its covenants, agreements and obligations under the Maverick Management Agreement.

Section 4.12 Books and Records: Financial Statements: Tax Returns.

Borrower will keep and maintain full and accurate books and records administered in accordance
with GAAP, consistently applied, showing in detail the earnings and expenses of the Property and the
operation thereof. Borrower will keep and maintain its books and records, including recorded data of any
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kind and regardless of the medium of recording, at the address of Borrower set forth in Section 8 6
Borrower shall permit Lender, or any Person authorized by Lender, with at least 48 hours prior written
notice (unless an Event of Default has occurred and is continuing), to inspect and examine such books and
records (regardless of where maintained) and all supporting vouchers and data and to make copies and
extracts therefrom at all reasonable times and as often as may be requested by Lender Borrower will
furnish or cause to be furnished to Lender annual financial statements, including balance sheets and
income statements, for Borrower, each Guarantor and the Property, within ninety (90) days after each
hscal year end for the respective reporting party. In addition, Borrower will furnish or cause to be
furnished to Lender, with reasonable promptness (but in any event within five (5) Business Days) such
interim financial statements (no more frequent than monthly) of Borrower, each Guarantor and the
Property, together with such additional information, reports or statements in connection therewith as
Lender may from time to time request. All financial statements must be in form and detail acceptable to
Lender and must be certified as to accuracy by Borrower or the respective Guarantor, as the case may be
and from and after the time of any advance of the Loan after the Closing Disbursement must be audited
by a nationally recognized independent certified public accounting firm. Borrower shall provide upon
Lender s request, convenient facilities for the audit and verification of any such statement All
certifications and signatures on behalf of corporations, partnerships, limited liability companies and other
entities shall be by a representative of the reporting party satisfactory to Lender. All financial statements
tor individuals shall be on Lender's then-current personal financial statement form or in another form
satisfactory to Lender.

Section 4.13 Estoppel Certificates.

Within ten (10) days after any request by Lender or a proposed assignee or purchaser of the Loan
or any interest therein, Borrower shall certify in writing to Lender, or to such proposed assignee or
purchaser, the then unpaid balance of the Loan and whether Borrower claims any right of defense or
setoff to the payment or performance of any of the Obligations, and if Borrower claims any such right of
defense or setoff, Borrower shall give a detailed written description of such claimed right.

Section 4.14 Taxes.

Borrower shall pay and discharge all Taxes prior to the date on which penalties are attached
thereto unless and to the extent only that such Taxes are contested in accordance with the terms of the
Mortgage.

Section 4.15 Lender's Rights to Pav and Perform.

If after any required notice, Borrower fails to promptly pay or perform any of the obligations
owing or due to any third party in connection with Construction of the Improvements or otherwise related
to the transactions contemplated by the Loan Documents within any applicable grace or cure periods
Lender, without Notice to or demand upon Borrower, and without waiving or releasing any such
obligation or Default, may (but shall be under no obligation to) at any time thereafter make such payment
or perform such act for the account and at the expense of Borrower. Lender may enter upon the Property
tor that purpose and take all action thereon as Lender considers necessary or appropriate. At the option of
Lender, following the occurrence and during the continuance of an Event of Default, Lender may apply
any undisbursed Loan proceeds to the satisfaction of the conditions of the Loan Documents, irrespective
of the allocation of such Loan proceeds in the Budget. Without limiting the generality of the foregoing
Lender may pay directly from the proceeds of the Loan all interest bills rendered by Lender in connection
with the Loan, and following the occurrence and during the continuance of an Event of Default may make
advances directly to the General Contractor, the title insurance company, any subcontractor sub-
subcontractor or material supplier, or to any of them jointly. The execution hereof by Borrower shall and
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hereby does, constitute an irrevocable authorization to so advance the proceeds of the Loan. No further
direction or authorization from Borrower shall be necessary to warrant such direct advances. The Loan
Amount shall be secured by the Mortgage and other Security Documents and shall satisfy the obligations
of Lender hereunder to the extent of the amount of the disbursement.

Section 4.16 Reimbursement: Interest.

If Lender shall incur any Expenses or pay any Claims by reason of the Loan or the rights and
remedies provided under the Loan Documents (regardless of whether or not any of the Loan Documents
expressly provide for an indemnification by Borrower against such Claims), Lender's payment of such
Expenses and Claims shall constitute advances to Borrower which shall be paid by Borrower to Lender on
demand, together with interest thereon from the date incurred until paid in full at the rate of interest then
applicable to the Loan under the terms of the Note. Each advance shall be secured by the Mortgage and
the other Security Documents fully as if made to Borrower, regardless of the disposition thereof by the
party or parties to whom such advance is made. Notwithstanding the foregoing, however, in any action or
proceeding to foreclose the Mortgage, to exercise Lender's rights with respect to any other Collateral or
to recover or collect the Obligations, the provisions of Law governing the recovery of costs,
disbursements and allowances shall prevail unaffected by this Section.

Section 4.17 Notification by Borrower.

Borrower will promptly give Notice to Lender of the occurrence of any Default or Event of
Default hereunder or under any of the other Loan Documents. Borrower will also promptly give Notice
to Lender of any claim of a default by Borrower, or any claim by Borrower of a default by any other
party, under the Architect's Contract, the Construction Contract and any other Material Contracts or other
contracts with value in excess of $50,000 with respect to the Construction of the Improvements. If none
of the foregoing events has occurred, the chief financial officer of Borrower shall certify thereto to Lender
in writing which shall be delivered to Lender, together with the delivery of the annual financial statement
and any interim financial statement referred to in Section 4.12.

Section 4.18 Indemnification by Borrower.

Borrower agrees to indemnify Lender and to hold Lender harmless from and against, and to
defend Lender by counsel approved by Lender against, any and all Claims directly or indirectly arising
out of or resulting from any transaction, act, omission, event or circumstance in any way connected with
the Property or the Loan, including any Claim arising out of or resulting from (a) construction of any
Improvements, including any defective workmanship or materials; (b) any failure by Borrower to comply
with the requirements of any Laws or to comply with any agreement that applies or pertains to the
Property, including any agreement with a broker or "finder" in connection with the Loan or other
financing of the Property; (c) any other Default or Event of Default hereunder or under any of the other
Loan Documents; or (d) any assertion or allegation that Lender is liable for any act or omission of
Borrower or any other Person in connection with the ownership, development, financing, leasing,
operation or sale of the Property; provided, however, that Borrower shall not be obligated to indemnify
Lender with respect to any Claim arising solely from the gross negligence or willful misconduct of
Lender. The agreements and indemnifications contained in this Section shall apply to Claims arising both
before and after the repayment of the Loan and shall survive the repayment of the Loan, any foreclosure
or deed, assignment or conveyance in lieu thereof and any other action by Lender to enforce the rights
and remedies of Lender hereunder or under the other Loan Documents.
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Section 4.19 Fees and Expenses.

Borrower shall pay all fees, charges, costs and expenses required to satisfy the conditions of the
Loan Documents. Without limitation of the foregoing, Borrower will pay, when due, and if paid by
Lender will reimburse Lender on demand for, all fees and expenses of the Construction Consultant the
title insurer, environmental engineers, appraisers, surveyors and Lender's counsel in connection with the
closing, administration, modification or any "workout" of the Loan, or the enforcement of Lender's rights
and remedies under any of the Loan Documents.

Section 4.20 Appraisals.

From and after January 1, 2011, Lender may obtain from time to time an appraisal of all or any
part of the Property, as of a date after January 1, 2011, prepared in accordance with written instructions
trom Lender, from a third-party appraiser satisfactory to, and engaged directly by, Lender The cost of
one such appraisal obtained by Lender in each calendar year and the cost of each such appraisal obtained
by Lender following the occurrence of an Event of Default shall be borne by Borrower and shall be paid
by Borrower on demand. F

Section 4.21 Principal Depository.

Borrower shall maintain with a bank approved by Lender in writing (the "Approved Bank") all of
its principal deposit accounts for the maintenance of business including the Borrower's Deposit Account
cash management, operating and administrative deposit accounts, all of which accounts shall be subject to
a Deposit Account Control Agreement in favor of Lender. Borrower shall not maintain any other
depository accounts without Lender's prior written consent thereto which, if consented to, shall be subject
to a Deposit Account Control Agreement in favor of Lender.

Section 4.22 Take-Out Financing Arrangements.

Borrower shall comply with the terms and conditions of Schedule 6 with respect to the Take-Out
Financing Arrangements described therein. Lender agrees to enter into with the applicable
grantor(s)/lender(s) of such Take-Out Financing Arrangements and Borrower an intercreditor agreement
in connection with the closing of each Take-Out Financing Arrangement which shall be in form and
substance satisfactory to Lender in all respects and, inter alia, shall not require the release of the
Mortgage prior to payment in full in cash of all Obligations (each an "Intercreditor Agreement") Lender
shall otherwise reasonably cooperate with Borrower and such grantor(s)/lender(s) to allow Borrower to
consummate such closing(s).

Section 4.23 Partner Notices and Communications.

Borrower shall deliver to Lender, promptly after the same are available, copies of each notice of
meeting, report, proxy or financial statement or other report or communication sent to the partners of
Borrower, or to members of the board of directors of the General Partner, including, without limitation
notice of meetings and meeting agendas prior to, and minutes after, each meeting.

Section 4.24 Compliance with Packers and Stockyard Act. Etc.

Borrower shall (a) complete all Construction of Improvements and other processes and
procedures needed to commence Borrower's business as a packer at the Property (b) upon
commencement of Borrower's business, operate as a packer in full compliance with Chapter 40-15A of
the South Dakota Codified Laws, the applicable regulations, orders and directives of the South Dakota
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Animal Industry Board, the Packers and Stockyards Act and its applicable regulations (c) obtain
maintain and timely renew all licenses, permits and bonds necessary to operation the business as a packer'
(d) timely pay for all acquired livestock so as not to grant, incur or suffer the creation of any lien in favor
or livestock sellers that is unpaid outside the ordinary course of business, (e) maintain sole title to all
purchased livestock, (f) satisfy all requirements of the Food Security Act, the Packers and Stockyards Act
sufficient to obtain clear title to all purchased livestock, (g) comply with all employment and labor laws
with respect to the Borrower's labor force, (h) satisfy and comply with all procedures, regulations
certification elements and directives required in the receipt, slaughter, processing, packaging, storing and
shipping of livestock and the resulting meat products, and (i) provide contemporaneous notice to Lender
of any and all claims on any bond and any and all warnings, compliance directives, orders adverse
inspection reports, notice of violations or revocation, and commencement of any administrative
proceeding related to any permit, bond or license affecting the facility or Borrower's operation as a
p&ckcr.

Section 4.25 Federal Tax ID Number.

Borrower's Internal Revenue Taxpayer ID Number is 26-2530200, and Borrower shall use such
number as its exclusive Internal Revenue Taxpayer ID Number until all Obligations have been satisfied in
full.

Section 4.26 Deposits to Balance Loan.

If at any time Lender shall determine that (a) the proceeds of the Loan remaining to be advanced
for any line item within the Budget are not or will not be sufficient to pay, in a timely manner, the amount
of such line item remaining to be paid, and (b) the deficiency cannot be remedied by a relocation of
budgeted amounts pursuant to Section 2.2, then Borrower shall deposit into Borrower's Deposit Account
for the benefit of Lender, within ten (10) days from the effective date of a Notice from Lender requesting
such deposit, funds in an amount equal to the deficiency. Such funds shall be held in such Borrower's
Deposit Account, which shall be an interest-bearing account, with all accrued interest to become part of
Borrower's deposit. Borrower agrees that it shall include all interest and earnings on any such deposit as
its income (and, if Borrower is a partnership or other pass-through entity, the income of its partners
members or beneficiaries, as the case may be), and shall be the owner of all funds on deposit in the
Borrower's Deposit Account for federal and applicable state and local tax purposes. Lender shall have
the exclusive right to manage and control all funds in the Borrower's Deposit Account, but Lender shall
have no fiduciary duty with respect to such funds. Advances of the deposited funds will be made from
time to time for the payment of deficient line item amounts, prior to the advance of proceeds of the Loan
for such amounts. Advances of the deposited funds will be subject to the terms of this Agreement
regarding advances of the Loan. Any account fees and charges may be deducted from the balance if any
in the Borrower's Deposit Account. Borrower grants to Lender a security interest in the Borrower's
Deposit Account and all such deposited funds hereafter deposited to such deposit account and any
proceeds thereof, as security for the Obligations. Such security interest shall be governed by the Uniform
Commercial Code of the State, and Lender shall have available to it all of the rights and remedies
available to a secured party thereunder. The Borrower's Deposit Account may be established and held in
such name or names as Lender shall deem appropriate, including in the name of Lender Borrower
hereby constitutes and appoints Lender and any officer or agent of Lender its true and lawful attorneys-in-
fact with full power of substitution to open the Borrower's Deposit Account and to do any and every act
that Borrower might do on its own behalf to fulfill the terms of this Section 4.26. To the extent permitted
by Law, Borrower hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue
hereof. It is understood and agreed that this power of attorney, which shall be deemed to be a power
coupled with an interest, cannot be revoked
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Article V
Negative Covenants.

Section 5.1 Conditional Sales.

Borrower shall not incorporate in the Improvements any property acquired under a conditional
sales contract or lease or as to which the vendor retains title or a security interest, without the prior written
consent of Lender.

Section 5.2 Changes to Plans and Specifications.

Borrower shall not make or permit any changes in the Plans and Specifications, including any
such changes that alter, diminish or add to the work to be performed or change the design of the
Improvements, without the prior written consent of Lender and under such reasonable conditions as
Lender may establish. Lender's prior written consent shall not be required, however, as to any change
order which (a) individually does not cause the fixed or guaranteed maximum price of the Construction
Contract to be increased or decreased by more than $25,000 and, when added to all previous change
orders, does not cause such price to be increased or decreased by more than $100,000 in the aggregate (b)
does not result in a material change to the design of the Improvements, and (c) has been approved in
writing by the Architect and any Governmental Authority, tenant or other party whose approval is
required.

Section 5.3 Insurance Policies and Bonds.

Borrower shall not do or permit to be done anything that would materially and adversely affect
the coverage or indemnities provided for pursuant to the provisions of any insurance policy, performance
bond, labor and material payment bond or any other bond given in connection with the development of
the Land or the construction of the Improvements.

Section 5.4 Restrictions on Indebtedness.

Borrower will not create, incur, assume, guarantee or be or remain liable, contingently or
otherwise, with respect to any indebtedness other than:

(a) Customary accounts payable paid prior to any delinquency to trade creditors incurred for
services or goods purchased in the ordinary course of Borrower's business or in connection with the
development or Construction of the Improvements in accordance with the Plans and Specifications and
the Budget, provided that the aggregate amount of all such accounts shall not exceed $50,000 at any time;

(b) Indebtedness to Lender under any of the Loan Documents;

(c) Indebtedness to any Take-Out Financing Arrangement lender only to the extent the
amount of such indebtedness has been applied to the repayment of the Loan;

(d) Indebtedness to mechanic lien claimants, provided that such liens have been subordinated
in all respects to the Obligations and the other Loan Documents pursuant to a subordination agreement
satisfactory m form and substance to Lender in its sole and absolute discretion or 100% bonded over bv or
concurrent with the Closing Disbursement; and

(e) Endorsements for collection, deposit or negotiation and warranties of products or
services, in each case, incurred in the ordinary course of business.
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Section 5.5 Restrictions on Liens.

(a) Borrower will not (i) create or incur or suffer to be created or incurred or to exist any lien
or encumbrance (including, without limitation, any lease) upon any of the Property of any character
whether now owned or hereafter acquired, or upon the income or profits therefrom; (ii) transfer any of the
Property or the income or profits therefrom; (iii) acquire, or agree or haye an option to acquire any
property or assets upon conditional sale or other title retention or purchase money security agreement
device or arrangement; (iv) suffer to exist for a period of more than thirty (30) days after the same shall
have been incurred any indebtedness or claim or demand against it that if unpaid might by law or upon
bankruptcy or insolvency, or otherwise, be given any priority whatsoever over its general creditors- or (v)
sell, assign, pledge or otherwise transfer any receivables with or without recourse; provided that Bo'rrower
may create or incur or suffer to be created or incurred or to exist:

(A) Deposits or pledges made in connection with, or to secure payment of
workmen's compensation, unemployment insurance, old age pensions or other social security
obligations; J

(B) Liens on the Property as and to the extent permitted by the Mortgage and
mechanics hens which have been subordinated in all respects to the Obligations and the other
Loan Documents pursuant to a subordination agreement satisfactory in form and substance to
Lender in its sole and absolute discretion or 100% bonded over by or concurrent with the Closing
Disbursement; &

(C) Liens on the Property and any other assets of the Borrower granted pursuant to
the terms of any Take-Out Financing Arrangement(s) which shall be subject to an Intercreditor
Agreement and Lender's prior written consent; and

(D) Liens in favor of Lender under the Loan Documents.

(b) Borrower will not enter into or permit to exist any arrangement or agreement (excluding
this Agreement and the other Loan Documents) which directly or indirectly prohibits Borrower or any
Guarantor from creating, assuming or incurring any lien upon its properties, revenues or assets whether
now owned or hereafter acquired in favor of Lender under the Loan Documents.

Section 5.6 Restrictions on Investments-

inves tme^tsT^ ^ " ^ " ^ ° f ^ " ^ t 0 ^ ^ t 0 r e m a i n o u t s t a n d i n § a n ^ investment except

•+i,• ( a ) , n m a r
J ?

k e t a b l e d i r e c t o r guaranteed obligations of the United States of America that mature
withm one (1) year from the date of purchase by the Borrower;

c+ * u (b? u d e m a n d d e P ° s i t s ' certificates of deposit, bankers acceptances and time deposits of United
States banks having total assets in excess of $1,000,000,000; and

(o) securities commonly known as "commercial paper" issued by a corporation organized
and existing under the laws of the United States of America or any state thereof that at the Time of
purchase have been rated and the ratings for which are not less than "P 1" if rated by Moody's, and not
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provided, however, that such investments (other than demand deposits referred to in Section 5.6(b) above)
will be considered investments permitted by this Section 5.6 only if all actions have been taken to the
satisfaction of Lender to provide to Lender a first priority perfected security interest in all of such
investments free of all liens.

Section 5.7 Restricted Payments.

Borrower will not make any Restricted Payments except that, so long as no Default or Event of
Default then exists or would result from such payment, the Borrower may pay to Maverick or an Affiliate
of Maverick a "success fee" equal to no more than $2,500,000, $180,000 of which amount may be paid
on the first drawdown date after the Closing Disbursement Date, another $180,000 of which amount
maybe paid at such time as SDIF6 has advanced proceeds of the SDIF6 Loan in excess of $15,000,000,
and the balance of which may be paid following payment in full in cash of all Obligations; provided that
the balance of such success fee may be paid earlier if the source of payment of such success fee is from
the proceeds of a loan by Hanul Professional Law Corporation to Borrower which Loan shall have a
maturity later than the Maturity Date and shall be subordinated in all respects to the Obligations and shall
be set forth in a writing satisfactory in form and substance to Lender.

Section 5.8 Merger. Consolidation and Disposition of Assets.

(a) Borrower will not become a party to any merger, amalgamation or consolidation, or agree
to or effect any asset acquisition or stock acquisition (other than the acquisition of assets in the ordinary
course of business consistent with past practices).

(b) Borrower will not become a party to or agree to or effect any disposition of assets, other
than the sale of inventory and the disposition of obsolete assets, in each case in the ordinary course of
business consistent with past practices.

Section 5.9 Sale and Leaseback.

Borrower will not enter into any arrangement, directly or indirectly, whereby Borrower shall sell
or transfer any property owned by it in order then or thereafter to lease such property or lease other
property that Borrower intends to use for substantially the same purpose as the property being sold or
transferred.

Section 5.10 Transactions with Affiliates.

Borrower will not engage in any transaction with any Affiliate (other than for services as
employees, officers and directors pursuant to contracts disclosed in Section 3.17 of the Disclosure
Schedule or asset management services pursuant to the Maverick Management Agreement), including any
contract, agreement or other arrangement providing for the furnishing of services to or by, providing for
rental of real or personal property to or from, or otherwise requiring payments to or from any such
Affiliate or, to the knowledge of Borrower, any corporation, partnership, trust or other entity in which any
such Affiliate has a substantial interest or is an officer, director, trustee or partner, on terms more
favorable to such Person than would have been obtainable on an arm's-length basis in the ordinary course
of business or the value of which in the aggregate exceeds $100,000 per fiscal year of Borrower.

Borrower will not enter into management agreement, service agreement or similar agreement
with General Partner.
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Section 5.11 Change in Nature of Business: New Line of Business.

Borrower will not engage in any line of business substantially different from the lines of business
conducted by Borrower on the date hereof or engage or enter into any new line of business. Borrower
will not establish or acquire any subsidiary.

Section 5.12 Financial Covenants.

0 ) Tangible Net Worth. Borrower will not permit Tangible Net Worth at any time to be less
than an amount equal to the unpaid principal amount of the Loan multiplied by 1.25.

(b) Funded Indebtedness to Shareholder's Equity. Borrower will not permit Funded
Indebtedness at any time to be more than 1.50 times Shareholder's Equity.

(c) Compensation to Senior Managers. Borrower will not pay or become legally obligated to
pay any bonus, fees, salaries or other compensation to Senior Managers exceeding $750 000 in any
rolling twelve-month period. "Senior Manager" means and includes any executive, employee, officer,
partner, member, director, or manager whose annual compensation is $100,000 or more.

(d) Interest Coverage Ratio. From and after such time as the Property is operational as a
meatpacking plant, Borrower will not permit the Interest Coverage Ratio as at any time to be less than

Section 5.13 Change in Control. Without the prior written consent of Lender, there shall be no
change m the day-to-day control and management of Borrower or General Partner, and no change in the
Organizational Documents of Borrower or General Partner. General Partner shall not withdraw or be
removed from Borrower without the prior written consent of Lender, it being acknowledged and agreed
by Borrower and General Partner that any purported withdrawal by or removal of General Partner without
the prior written consent of Lender shall be null and void.

Article VI
Events of Default.

The occurrence or happening, from time to time, of any one or more of the following shall
constitute an Event of Default under this Agreement:

Section 6.1 Payment Default.

Borrower fails to pay any Obligation under this Agreement or the Note within three (3) days after
the same shall become due as to any payment of interest or principal and within five (5) days after the
same shall become due as to any other payment due, whether on the scheduled due date or upon
acceleration, maturity or otherwise.

Section 6.2 Default Under Other Loan Documents.

An Event of Default (as defined therein) occurs under the Note, the Mortgage, or the other Loan
Documents, or Borrower or Guarantor fails to promptly pay, perform, observe or comply with any term
obligation or agreement contained in any of the other Loan Documents (within any applicable grace or
cure period). &
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Section 6.3 Accuracy of Information; Representations and Warranties.

Any information contained in any financial statement, schedule, report or any other document
delivered by Borrower, Guarantor or any other Person to Lender in connection with the Loan proves at
any time not to be in any material respect complete, true and accurate, or Borrower, Guarantor or any
other Person shall have failed to state any material fact or any fact necessary to make such information
not misleading, or any representation or warranty contained in this Agreement or in any other Loan
Document or other document, certificate or opinion delivered to Lender in connection with the Loan,
proves at any time to be incorrect or misleading in any material respect either on the date when made or
on the date when reaffirmed pursuant to the terms of this Agreement.

Section 6.4 Deposits.

Borrower fails to deposit funds in the Borrower's Deposit Account, in the amount requested by
Lender, pursuant to the provisions of Section 4.10 or Section 4.26. within ten (10) days from the effective
date of a Notice from Lender requesting such deposit, or Borrower fails to deliver to Lender any
Condemnation Awards or Insurance Proceeds within ten (10) days after Borrower's receipt thereof.

Section 6.5 Insurance Obligations.

Borrower fails to promptly perform or comply with any of the covenants contained in the Loan
Documents with respect to maintaining insurance, including the covenants contained in Section 4.9.

Section 6.6 Other Obligations.

Borrower fails to promptly perform or comply with any of the Obligations set forth in this
Agreement (other than those expressly described in other Sections of this Article VD. and such failure
continues uncured for a period of thirty (30) days after Notice from Lender to Borrower, unless (a) such
failure, by its nature, is not capable of being cured within such period, and (b) within such period,
Borrower commences to cure such failure and thereafter diligently prosecutes the cure thereof, and (c)
Borrower causes such failure to be cured no later than ninety (90) days after the date of such Notice from
Lender.

Section 6.7 Progress of Construction.

Construction of the Improvements is abandoned or is discontinued for a period of more than
twenty (20) consecutive days, subject to extension for Force Majeure not to exceed sixty (60) days.

Section 6.8 Damage to Improvements.

The Improvements are substantially damaged or destroyed by fire or other casualty and Lender
reasonably determines that the Improvements cannot be restored and completed in accordance with the
terms and provisions of this Agreement and the Mortgage.

Section 6.9 Lapse of Permits or Approvals.

Any permit, license, certificate or approval that Borrower is required to obtain with respect to the
construction, operation, development, leasing or maintenance of the Improvements or the Property lapses
or ceases to be in full force and effect and the same is not cured within five (5) days of such lapse or
cessation.

20
A/73243664.10



Section 6.10 Completion of Construction.

Completion of Construction does not occur in accordance with the Project Schedule, the Plans
and Specifications and/or the Budget, or Lender reasonably determines that Completion of Construction
will not occur in accordance with the Project Schedule, the Plans and Specifications and/or the Budget,
subject to extension for Force Majeure not to exceed sixty (60) days.

Section 6.11 Mechanic's Lien.

A lien for the performance of work or the supply of materials filed against the Property, or any
stop notice served on Borrower, the General Contractor or Lender, remains unsatisfied or unbonded for a
period of sixty (60) days after the date of filing or service.

Section 6.12 Survey Matters.

Any Survey required by Lender during the period of construction shows any matter which in
Lender's reasonable judgment would interfere with the construction of the Improvements or the operation
or use of the Property, and such matter is not removed within a period of sixty (60) days after Notice
thereof by Lender to Borrower.

Section 6.13 General Contractor Default.

The General Contractor defaults under the Construction Contract in a manner which Lender
deems to be material, and, unless otherwise agreed in writing by Lender, Borrower fails promptly to
exercise its rights and remedies under the Construction Contract with respect to such default.

Section 6.14 Performance Enjoined or Prohibited.

Borrower is enjoined or prohibited from performing any of its obligations under any of the Loan
Documents for a period of more than fifteen (15) consecutive days.

Section 6.15 Bankruptcy.

Borrower, General Partner or any Guarantor files a bankruptcy petition or makes a general
assignment for the benefit of creditors, or a bankruptcy petition is filed against Borrower, any general
partner of Borrower or any Guarantor and such involuntary bankruptcy petition continues undismissed for
a period of sixty (60) days after the filing thereof.

Section 6.16 Appointment of Receiver. Trustee. Liquidator.

Borrower, General Partner or any Guarantor applies for or consents in writing to the appointment
of a receiver, trustee or liquidator of Borrower, any general partner of Borrower, any Guarantor, the
Property, or all or substantially all of the other assets of Borrower, any general partner of Borrower or any
Guarantor, or an order, judgment or decree is entered by any court of competent jurisdiction on the
application of a creditor appointing a receiver, trustee or liquidator of Borrower, any general partner of
Borrower, any Guarantor, the Property, or all or substantially all of the other assets of Borrower, any
general partner of Borrower or any Guarantor.

Section 6.17 Judgment.

A final nonappealable judgment for the payment of money involving more than $50,000 is
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entered against Borrower or any Guarantor, and Borrower or such Guarantor fails to discharge the same,
or causes it to be discharged or bonded off to Lender's satisfaction, within thirty (30) days from the date
of the entry of such judgment.

Section 6.18 Dissolution; Change in Business Status.

Unless the written consent of Lender is previously obtained, all or substantially all of the business
assets of Borrower or any Guarantor are sold, Borrower or any Guarantor is dissolved, or there occurs any
change in the form of business entity through which Borrower or any Guarantor presently conducts its
business or any merger or consolidation involving Borrower or any Guarantor.

Section 6.19 Default Under Other Indebtedness.

Borrower or any Guarantor fails to pay any indebtedness (other than the Loan) owed by Borrower
or such Guarantor to Lender when and as due and payable (whether by acceleration or otherwise).

Section 6.20 Change in Controlling Interest.

Without the prior written consent of Lender, (i) Borrower's sole general partner fails to continue
to be Northern Beef Packers Management, LLC or ceases to own and control at least 40% of the
aggregate partner interests in Borrower, (ii) more than 49% of the limited partnership interests have been
transferred to a Person other than General Partner, or (iii) General Partner ceases to be owned and
controlled solely by Mr. Oshik Song, or (iv) any general partners in addition to General Partner are
admitted to Borrower.

Section 6.21 Material Adverse Change.

In the reasonable opinion of Lender, the prospect of payment or performance of all or any part of
the Obligations has been impaired because of a material adverse change in the financial condition, results
of operations, business or properties of Borrower, Guarantor or any other Person liable for the payment or
performance of any of the Obligations.

Section 6.22 Default Under Take-Out Financing Arrangement.

Any condition occurs which would allow the provider of any Take-Out Financing Arrangement
to terminate its obligations under such Take-Out Financing Arrangement, or if any provider of a Take-Out
Financing Arrangement shall fail to comply with any of the terms, covenants, conditions or agreements of
such Take-Out Financing Arrangement, or, in the reasonable judgment of Lender, any condition occurs
which would render it unlikely for Borrower to satisfy the conditions precedent to and the drawdown
conditions of any Take-Out Financing Arrangements or the terms of any Take-Out Financing
Arrangement cannot be satisfied.

Article VII
Remedies on Default.

Section 7.1 Remedies on Default.

Upon the happening and during the continuance of any Event of Default, Lender shall have the
right, in addition to any other rights or remedies available to Lender under the Mortgage or any of the
other Loan Documents or under applicable Law, to exercise any one or more of the following rights and
remedies:
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(a) Lender may terminate its obligation to disburse any further principal of the Loan pursuant
to this Agreement by Notice to Borrower.

(b) Lender may accelerate all of Borrower's Obligations under the Loan Documents
whereupon such Obligations shall become immediately due and payable, without notice of default,
acceleration or intention to accelerate, presentment or demand for payment, protest or notice of
nonpayment or dishonor, or notices or demands of any kind or character (all of which are hereby waived
by Borrower).

(c) Lender may apply to any court of competent jurisdiction for, and obtain appointment of a
receiver for the Property. '

(d) Lender may foreclose the Mortgage and/or exercise all remedies with respect to any other
Collateral. J

(e) Lender may set off the amounts due Lender under the Loan Documents against all
accounts, credits, money, securities or other property of Borrower now or hereafter under the control,
maintained in an account, or in the possession of Lender to the credit or for the account of Borrower^
without notice to or the consent of Borrower.

(f) Lender may enter into possession of the Property and perform any and all work and labor
necessary to complete the development of the Land and the construction of the Improvements (whether or
not in accordance with the Plans and Specifications) and to employ watchmen to protect the Property and
the Improvements. All sums expended by Lender for such purposes shall be deemed to have been
advanced to Borrower under the Note and shall be secured by the Mortgage and the other Security
Documents. For this purpose, Borrower hereby constitutes and appoints Lender its true and lawful
attorney-in-fact with full power of substitution, which power is coupled with an interest, but without any
fiduciary duty, to complete the work in the name of Borrower, and hereby empowers said attorney or
attorneys, in the name of Borrower or Lender:

(i) To use any funds of Borrower including any balance which may be under the
control or maintained in an account of Lender and any funds which may remain unadvanced
hereunder for the purpose of completing the development of the Land and the construction of the
Improvements, whether or not in the manner called for in the Plans and Specifications;

(ii) To make such additions and changes and corrections to the Plans and
Specifications as shall be necessary or desirable in the judgment of Lender to complete the
development of the Land and the construction of the Improvements;

(iii) To employ or terminate on behalf of Borrower such contractors, subcontractors,
agents, architects and inspectors as shall be necessary or desirable for said purpose;

(iv) To pay, settle or compromise all existing bills and claims which are or may be
liens against the Property, or may be necessary or desirable for the completion of the work or the
clearance of title to the Property;

(v) To execute all applications and certificates which may be required in the name of
Borrower;
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(vi) To file for record, at Borrower's cost and expense and in Borrower's name any
notices of completion, notices of cessation of labor, or any other notices that Lender in its'sole
and absolute discretion may consider necessary or desirable to protect its security; and

(vii) To do any and every act with respect to the development of the Land and the
construction of the Improvements which Borrower may do in its own behalf.

It is understood and agreed that this power of attorney shall be deemed to be a power coupled
with an interest which cannot be revoked so long as any Obligations are outstanding. Said attorney-in-
fect shall also have the power to prosecute and defend all actions or proceedings in connection with the
development of the Land and the construction of the Improvements and to take such actions and to
require such performance as Lender may deem necessary.

Section 7.2 No Release or Waiver: Remedies Cumulative and Concurrent

Borrower shall not be relieved of any Obligation by reason of the failure of Lender to comply
with any request of Borrower or of any other Person to take action to foreclose on the Property under the
Mortgage or otherwise to enforce any provision of the Loan Documents, or by reason of the release
regardless of consideration, of all or any part of the Property. No delay or omission of Lender to exercise
any right, power or remedy accruing upon the happening of an Event of Default shall impair any such
right, power or remedy or shall be construed to be a waiver of any such Event of Default or any
acquiescence therein No delay or omission on the part of Lender to exercise any option for acceleration
of the maturity of the Obligations, or for foreclosure of the Mortgage or the exercise of any right or
remedy under any of the other Loan Documents or applicable Law following any Event of Default as
aforesaid, or any other option granted to Lender hereunder in any one or more instances or the
acceptance by Lender of any partial payment on account of the Obligations shall constitute a waiver of
any such Event of Default and each such option shall remain continuously in full force and effect No
remedy herein conferred upon or reserved to Lender is intended to be exclusive of any other remedies
provided for in the Loan Documents, and each and every such remedy shall be cumulative, and shall be in
addition to every other remedy given hereunder, or under the Loan Documents, or now or hereafter
existing at Law or in equity or by statute. Every right, power and remedy given by the Loan Documents
to Lender shall be concurrent and may be pursued separately, successively or together against Borrower
or the Property or any part thereof, and every right, power and remedy given by the Loan Documents may
be exercised from time to time as often as may be deemed expedient by Lender.

Article VIII
Miscellaneous.

Section 8.1 Further Assurances: Authorization to File Documents.

At any time, and from time to time, upon request by Lender, Borrower will, at Borrower's
expense (a) correct any defect, error or omission which may be discovered in the form or content of any
of the Loan Documents, and (b) make, execute, deliver and record, or cause to be made, executed
delivered and recorded, any and all further instruments, certificates and other documents as may in the
opinion of Lender be reasonably necessary or desirable in order to complete, perfect or continue and
preserve the hen of the Mortgage and the other Security Documents. Upon any failure by Borrower to do
so Lender with prior written notice to Borrower unless there is an Event of Default, may make execute
and record any and all such instruments, certificates and other documents for and in the 'name of
Borrower, all at the sole expense of Borrower, and Borrower hereby appoints Lender the agent and
attorney-in-fact of Borrower to do so, this appointment being coupled with an interest and being
irrevocable. Without limitation of the foregoing, Borrower irrevocably authorizes Lender at any time and
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from time to time to file any initial financing statements or intellectual property filings, amendments
thereto and continuation statements deemed necessary or desirable by Lender to establish or maintain the
validity, perfection and priority of the security interests granted in the Mortgage and the other Loan
Documents, and Borrower ratifies any such filings made by Lender. In addition, at any time, and from
time to time, upon request by Lender, Borrower will, at Borrower's expense, provide any and all further
instruments, certificates and other documents as may, in the opinion of Lender, be reasonably necessary
or desirable in order to verify the Borrower's identity and background in a manner satisfactory to Lender.

Section 8.2 No Warranty by Lender.

By accepting or approving anything required to be observed, performed or fulfilled by Borrower
or to be given to Lender pursuant to this Agreement, including any certificate, Survey, receipt, appraisal
or insurance policy, Lender shall not be deemed to have warranted or represented the sufficiency, legality,
effectiveness or legal effect of the same, or of any term, provision or condition thereof and any such
acceptance or approval thereof shall not be or constitute any warranty or representation with respect
thereto by Lender.

Section 8.3 Standard of Conduct of Lender.

Nothing contained in this Agreement or any other Loan Document shall limit the right of Lender
to exercise its business judgment or to act, in the context of the granting or withholding of any advance or
consent under this Agreement or any other Loan Document, in a subjective manner, whether or not
objectively reasonable under the circumstances, so long as Lender's exercise of its business judgment or
action is made or undertaken in good faith. Borrower and Lender intend by the foregoing to set forth and
affirm their entire understanding with respect to the standard pursuant to which Lender's duties and
obligations are to be judged and the parameters within which Lender's discretion may be exercised
hereunder and under the other Loan Documents. As used herein, "good faith" means honesty in fact in
the conduct and transaction concerned.

Section 8.4 No Partnership.

None of the covenants or other provisions contained in this Agreement shall, or shall be deemed
to, give Lender the right or power to exercise control over the affairs or management of Borrower, the
power of Lender being limited to the rights to exercise the remedies referred to in the Loan Documents
The relationship between Borrower and Lender is, and at all times shall remain, solely that of debtor and
creditor. No covenant or provision of the Loan Documents is intended, nor shall it be deemed or
construed, to create a partnership, joint venture, agency or common interest in profits or income between
Lender and Borrower or to create an equity in the Property in Lender. Lender neither undertakes nor
assumes any responsibility or duty to Borrower or to any other Person with respect to the Property or the
Loan, except as expressly provided in the Loan Documents; and notwithstanding any other provision of
the Loan Documents: (a) Lender is not, and shall not be construed as, a partner, joint venturer, alter ego
manager, controlling person or other business associate or participant of any kind of Borrower or its
stockholders, members, or partners and Lender does not intend to ever assume such status; (b) Lender
shall in no event be liable for any debts, expenses or losses incurred or sustained by Borrower; and
(c) Lender shall not be deemed responsible for or a participant in any acts, omissions or decisions of
Borrower or its stockholders, members, or partners. Lender and Borrower disclaim any intention to create
any partnership, joint venture, agency or common interest in profits or income between Lender and
Borrower, or to create any equity in the Project in Lender, or any sharing of liabilities, profits, losses
costs or expenses. '
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Section 8.5 Severability.

In the event any one or more of the provisions of this Agreement or any of the other Loan
Documents shall for any reason be held to be invalid, illegal or unenforceable, in whole or in part or in
any other respect, or in the event any one or more of the provisions of any of the Loan Documents
operates or would prospectively operate to invalidate this Agreement or any of the other Loan
Documents, then and in either of those events, at the option of Lender, such provision or provisions only
shall be deemed null and void and shall not affect the validity of the remaining Obligations, and the
remaining provisions of the Loan Documents shall remain operative and in full force and effect and shall
in no way be affected, prejudiced or disturbed thereby or the parties shall amend the Loan Documents in a
manner to effect as closely as possible the original intent of such invalidated provisions.

Section 8.6 Notices.

All Notices required or which any party desires to give hereunder or under any other Loan
Document shall be in writing and, unless otherwise specifically provided in such other Loan Document
shall be deemed sufficiently given or furnished if delivered by personal delivery, by nationally recognized
overnight courier service or by certified United States mail, postage prepaid, addressed to the party to
whom directed at the applicable address set forth below (unless changed by similar notice in writing given
by the particular party whose address is to be changed) or by facsimile. Any Notice shall be deemed to
have been given either at the time of personal delivery or, in the case of courier or mail, as of the date of
first attempted delivery at the address and in the manner provided herein, or, in the case of facsimile
upon receipt; provided that service of a Notice required by any applicable statute shall be considered
complete when the requirements of that statute are met. Notwithstanding the foregoing, no notice of
change of address shall be effective except upon actual receipt. This Section shall not be construed in any
way to affect or impair any waiver of notice or demand provided in this Agreement or in any other Loan
Document or to require giving of notice or demand to or upon any Person in any situation or for anv
reason. J

The address and fax number of Borrower are:

Northern Beef Packers Limited Partnership
c/o Maverick Spade LLC
1200 S. Hope St., Suite 300
Los Angeles, California 90015
Attn: Myung-Kyu David Kang
Fax Number: 213-402-2655

The address and fax number of Lender are:

Epoch Star Limited
4308 Tower 1
Lippo Center
89 Queensway
Hong Kong
Attn: Director
Fax Number: +852-3793-1095
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Section 8.7 Permitted Successors and Assigns; Disclosure of Information.

(a) Each and every one of the covenants, terms, provisions and conditions of this Agreement
and the Loan Documents shall apply to, bind and inure to the benefit of Borrower, its successors and
those assigns of Borrower consented to in writing by Lender, and shall apply to, bind and inure to the
benefit of Lender and the endorsees, transferees, successors and assigns of Lender, and all Persons
claiming under or through any of them.

(b) Borrower agrees not to transfer, assign, pledge or hypothecate any right or interest in any
payment or advance due pursuant to this Agreement, or any of the other benefits of this Agreement,
without the prior written consent of Lender, which consent may be withheld by Lender in its sole and
absolute discretion. Any such transfer, assignment, pledge or hypothecation made or attempted by
Borrower without the prior written consent of Lender shall be void and of no effect. No consent by
Lender to an assignment shall be deemed to be a waiver of the requirement of prior written consent by
Lender with respect to each and every further assignment and as a condition precedent to the effectiveness
of such assignment.

(c) Lender may sell or offer to sell the Loan or interests therein to one or more assignees or
participants. Borrower shall execute, acknowledge and deliver at Lender's sole cost and expense any and
all instruments reasonably requested by Lender in connection therewith, and to the extent, if any,
specified in any such assignment or participation, such assignee(s) or participant(s) shall have the same
rights and benefits with respect to the Loan Documents as such Person(s) would have if such Person(s)
were Lender hereunder. Borrower shall maintain at the address of Borrower set forth in Section 8.6. a
register of the holders of the Loan and the Note, which register shall be available for inspection upon
reasonable prior notice by any recorded holder of the Loan and the Note. Lender may disseminate any
information it now has or hereafter obtains pertaining to the Loan, including any security for the Loan,
any credit or other information on the Property (including environmental reports and assessments)'
Borrower, any of Borrower's principals or any Guarantor, to any actual or prospective assignee or
participant, to Lender's Affiliates, to any Governmental Authority or regulatory body having jurisdiction
over Lender or to any other party as necessary or appropriate in Lender's reasonable judgment; provided,
however, Lender and such recipients shall agree to otherwise keep confidential all such information if not
of public record.

Section 8.8 Modification; Waiver.

None of the terms or provisions of this Agreement may be changed, waived, modified, discharged
or terminated except by instrument in writing executed by the party or parties against whom enforcement
of the change, waiver, modification, discharge or termination is asserted. None of the terms or provisions
of this Agreement shall be deemed to have been abrogated or waived by reason of any failure or failures
to enforce the same.

Section 8.9 Third Parties: Benefit.

All conditions to the obligation of Lender to make advances hereunder are imposed solely and
exclusively for the benefit of Lender and its assigns and no other Persons shall have standing to require
satisfaction of such conditions in accordance with their terms or be entitled to assume that Lender will
refuse to make advances in the absence of strict compliance with any or all thereof and no other Person
shall, under any circumstances, be deemed to be the beneficiary of such conditions, any or all of which
may be freely waived in whole or in part by Lender at any time in the sole and absolute exercise of its
discretion. The terms and provisions of this Agreement are for the benefit of the parties hereto and,
except as herein specifically provided, no other Person shall have any right or cause of action on account
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thereof.

Section 8.10 Rules of Construction.

The words "hereof," "herein," "hereunder," "hereto," and other words of similar import refer to
this Agreement in its entirety. The terms "agree" and "agreements" mean and include "covenant" and
''covenants." The words "include" and "including" shall be interpreted as if followed by the words
"without limitation." The captions and headings contained in this Agreement are included herein for
convenience of reference only and shall not be considered a part hereof and are not in any way intended
to define, limit or enlarge the terms hereof. All references (a) made in the neuter, masculine or feminine
gender shall be deemed to have been made in all such genders, (b) made in the singular or plural number
shall be deemed to have been made, respectively, in the plural or singular number as well, (c) to the Loan
Documents are to the same as extended, amended, restated, supplemented or otherwise modified from
time to time unless expressly indicated otherwise, (d) to the Land, the Improvements or the Property shall
mean all or any portion of each of the foregoing, respectively, and (e) to Articles, Sections and Schedules
are to the respective Articles, Sections and Schedules contained in this Agreement unless expressly
indicated otherwise.

Section 8.11 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall together
constitute one and the same instrument.

Section 8.12 Governing Law.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWS
PRINCIPLES THEREOF (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK
GENERAL OBLIGATIONS LAW).

Section 8.13 Time of Essence.

Time shall be of the essence for each and every provision of this Agreement of which time is an
element.

Section 8.14 Electronic Transmission of Data.

Lender and Borrower agree that certain data related to the Loan (including confidential
information, documents, applications and reports) may be transmitted electronically, including
transmission over the Internet. This data may be transmitted to, received from or circulated among agents
and representatives of Borrower and/or Lender and their Affiliates and other Persons involved with the
subject matter of this Agreement. Borrower acknowledges and agrees that (a) there are risks associated
with the use of electronic transmission and that Lender does not control the method of transmittal or
service providers, (b) Lender has no obligation or responsibility whatsoever and assumes no duty or
obligation for the security, receipt or third party interception of any such transmission, and (c) Borrower
will release, hold harmless and indemnify Lender from any claim, damage or loss, including that arising
in whole or part from Lender's strict liability or sole, comparative or contributory negligence, which is
related to the electronic transmission of data.
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Section 8.15 FORUM. ETC.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, BORROWER IRREVOCABLY
AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY TO THE
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF
THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTD2S HERETO
KREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH
NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT
LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY
BORROWER OR ITS PROPERTD2S IN THE COURTS OF ANY JURISDICTION.

BORROWER IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENT IN ANY COURT REFERRED TO IN THIS SECTION 8 16 EACH OF
THE PARTDZS HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

EACH PARTY HERETO KREVOCABLY CONSENTS TO SERVICE OF PROCESS IN
THE MANNER PROVIDED FOR NOTICES IN SECTION 8.6. NOTHING IN THIS
AGREEMENT WELL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS
IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

Section 8.16 WAIVER OF JURY TRIAL.

BORROWER AND LENDER WAIVE TRIAL BY JURY IN RESPECT OF ANY
DISPUTE AND ANY ACTION ON SUCH DISPUTE. THIS WAIVER IS KNOWINGLY
WILLINGLY AND VOLUNTARILY MADE BY BORROWER AND LENDER, AND
BORROWER AND LENDER HEREBY REPRESENT THAT NO REPRESENTATIONS OF
FACT OR OPINION HAVE BEEN MADE BY ANY PERSON OR ENTITY TO INDUCE THIS
WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODDJY OR NULLIFY ITS EFFECT
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO
THE LOAN DOCUMENTS. BORROWER AND LENDER ARE EACH HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER OF JURY TRIAL. BORROWER FURTHER
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING OF
THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL
COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT
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LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THF
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL

Section 8.17 USA Patriot Act Notice.

rr-tr r j ^ t V ' ^ n ^ ^ ^ B o r r o w e r t h a t P u r s u a n t t o ^ requirements of the USA Patriot Act
Title III of Pub. L 107-56 (signed into law October 26, 2001)) (the "Act"), it is required to obtain, verify

and record information that identifies the Borrower, which information includes the name and address of
with the Art r inf°rmation that will allow such Lender to identify the Borrower in accordance

Section 8.18 Entire Agreement.

T h e L o a n Documents constitute the entire understanding and agreement between Borrower and
Lender with respect to the transactions arising in connection with the Loan, and supersede all prior
written or oral understandings and agreements between Borrower and Lender with respect to the matters
addressed in the Loan Documents. In particular, and without limitation, the terms of any commitment by
Lender to make the Loan are merged into the Loan Documents. Except as incorporated in writing into the
Loan Documents, there are no representations, understandings, stipulations, agreements or promises oral
or written, with respect to the matters addressed in the Loan Documents.

THE P A T T ^ I ™ ^ v 0 0 ^ ^ 1 8 R12*1381*"1 T H E ™^ AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PR TOR
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES
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IN WITNESS WHEREOF, Borrower and Lender have caused this Agreement to be executed
under seal as of the date first above written. executed

BORROWER:

NORTHERN BEEF PACKERS LIMITED PARTNERSHIP, a
South Dakota limited partnership

By: Northern Beef Packers Management LLC,
its general partner

Name: Oshik Song
Title: Sole Member

Signature Page to Construction Loan Agreement



LENDER:

EPOCH STAR LIMITED, a company organized under the laws
of the British Virgin Islands

By:
fame: Christine Ma-̂
itle: DirectQ]^^

Name
Title

Signature Page to Construction Loan Agreement



Schedule 1

Definitions

Unless the context otherwise specifies or requires, the following terms shall have the meanings
herein specified, such definitions to be applicable equally to the singular and the plural forms of such
terms and to all genders:

"AAA" means the American Arbitration Association, or any successor thereof.

"Act" means the USA Patriot Act (Title III of Pub. L. 107-56 signed into law October 26, 2001)).

"Affiliate" means, with respect to any Person, another Person that directly, or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Control with the Person
specified.

"Approved Bank" has the meaning set forth in Section 4.21 of this Agreement.

"Architect" means an architect reasonably approved by Lender, its successors and permitted
assigns.

"Architect's Contract" means any contract for architectural services relating to the development
of the Land and/or the construction of the Improvements between Borrower and Architect, and approved
in writing by Lender in its reasonable discretion, as the same may be amended from time to time with the
prior written approval of Lender.

"Authorized Signer" means any signer of this Agreement, acting alone, or any other
representative of Borrower duly designated and authorized by any Authorized Signer to sign draw
requests in a writing addressed to Lender, which writing may include a draw request in the form attached
hereto as Schedule 2.

_ , "Borrower's Deposit Account" means an account established with a financial institution of
Lender's choice and under the dominion and control of Lender.

"Budget" means the breakdown of hard costs and soft costs to be submitted by Borrower to
Lender prior to the first advance of the Loan after the Closing Disbursement and approved in writing by
Lender, as the same may be revised from time to time pursuant to the written recommendation of
Architect, the General Contractor and the Construction Consultant and with the written approval of
Lender. *^

"Business Day" means any day that is not a Saturday, Sunday or banking holiday in the State or
the office in the city in which the Note is payable.

"Casualty" means any act or occurrence of any kind or nature that results in damage loss or
destruction to the Property. '

"Certificate" means a certificate substantially in the form of Exhibit E to the Closing Checklist.

"Claim" means any liability, suit, action, claim, demand, loss, expense, penalty, fine, judgment or
other cost of any kind or nature whatsoever, including fees, costs and expenses of attorneys consultants
contractors and experts. '
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"Closing Checklist" means that certain Closing Requirements and Checklist setting forth the
conditions for closing the Loan and recording the Mortgage and making advances.

"Closing Date" means the date that this Agreement and the other Loan Documents are executed
and delivered by the parties thereto.

"Closing Disbursement" has the meaning set forth in Section 2.3 of this Agreement.

"Closing Disbursement Date" means the date on which all of the conditions precedent to the
Closing Disbursement as set forth on the Closing Checklist and Schedule 5 have been delivered or
completed to the satisfaction of Lender.

"Code" means the Internal Revenue Code of 1986, as amended.

"Collateral" means, collectively any and all assets and rights and interests in or to Property of the
Borrower and each Guarantor, whether real or personal, tangible or intangible, on which any liens are
granted or purported to be granted pursuant to any Security Document.

"Completion of Construction" means, with respect to the Construction of the Improvements, the
satisfaction of all of the conditions of Section 5 of Schedule 5.

"Condemnation" means any taking of title to, use of, or any other interest in the Property under
the exercise of the power of condemnation or eminent domain, whether temporarily or permanently, by
any Governmental Authority or by any other Person acting under or for the benefit of a Governmental
Authority.

"Condemnation Awards" means any and all judgments, awards of damages (including severance
and consequential damages), payments, proceeds, settlements, amounts paid for a taking in lieu of
Condemnation, or other compensation heretofore or hereafter made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, any Condemnation or threatened
Condemnation.

"Construction Consultant" means a person or firm appointed or designated by Lender from time
to time to inspect the progress of the development of the Land, the construction of the Improvements and
the conformity of construction with the Plans and Specifications, the Budget and the Project Schedule,
and to perform such other acts and duties for such other purposes as Lender may from time to time deem
appropriate or as may be required by the terms of this Agreement.

"Construction Contract" means any contract for the development of the Land and/or the
construction of the Improvements between Borrower and the General Contractor or any other contractor,
and approved in writing by Lender in its reasonable discretion, as the same may be amended from time to
time with the prior written approval of Lender.

"Construction of the Improvements" means the completion of the construction and equipping of
the Improvements.

"Control" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power,
by contract or otherwise, "Controlling" or "Controlled" have meanings correlative thereto.

"Default" means an event or circumstance that, with the giving of Notice, if required pursuant to
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the Loan Documents, or lapse of time, or both, would constitute an Event of Default under the provisions
of this Agreement. ^

"Deposit Account Control Agreement" means any Deposit Account Control Agreement or
Account Control Agreement, among the applicable financial institution at which deposit or securities
accounts are maintained, by Borrower or, as the case may be, any Guarantor, and Lender which
agreement inter alia, evidences the Lender's dominion and control over the applicable accounts and
acknowledges Lender's security interest therein.

"Disclosure Schedule" means the schedule attached to this Agreement as Schedule 9.

"Dispute" means any controversy, claim or dispute between or among the parties to this
Agreement, including any such controversy, claim or dispute arising out of or relating to (a) this
Agreement, (b) any other Loan Document, (c) any related agreements or instruments, or (d) the
transaction contemplated herein or therein (including any claim based on or arising from an alleged
personal injury or business tort).

"EBITDA" means, for any period, an amount equal to Net Income for such period plus (a) the
following to the extent deducted in calculating such Net Income: (i) Interest Charges for such period
(u) the provision for Federal, state, local and foreign income taxes payable by the Borrower for such
period, (111) depreciation and amortization expense and (iv) other non-recurring expenses of the Borrower
reducing such Net Income which do not represent a cash item in such period or any future period and
minus (b) the following to the extent included in calculating such Net Income: (i) Federal state local and
foreign income tax credits of the Borrower for such period and (ii) all non-cash items increasing Net
Income for such period. 5

"Environmental Agreement" means the Environmental Indemnification and Release Agreement
of even date herewith by and between Borrower and Lender pertaining to the Property, as the same may
trom time to time be extended, amended, restated or otherwise modified.

"Equity Pledge Agreements" mean (i) the Collateral Assignment of Partnership Interests of even
date herewith executed by General Partner for the benefit of Lender, as the same may be from time to
time extended, amended, restated, supplemented or otherwise modified, and (ii)the Collateral
Assignment of Membership Interests of even date herewith executed by Oshik Song for the benefit of
Lender as the same may be from time to time extended, amended, restated, supplemented or otherwise
modified.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"Event of Default" means any event or circumstance specified in Article VI and the continuance
of such event or circumstance beyond the applicable grace and/or cure periods therefor, if any, set forth in
Article VI.

"Expenses" means all fees, charges, costs and expenses of any nature whatsoever incurred at any
time and from time to time (whether before or after an Event of Default) by Lender in making funding
administering or modifying the Loan, in monitoring the Construction including, without limitation the
tee to the Construction Consultant, in reviewing and approving any request for Lender's consent and any
draw requests, in reviewing and approving any Take-Out Financing Arrangements and associated
agreements, in negotiating or entering into any "workout" of the Loan, or in exercising or enforcing any
rights, powers and remedies provided in the Mortgage or any of the other Loan Documents, including
reasonable attorneys' fees, court costs, receiver's fees, management fees and costs incurred in the repair
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maintenance and operation of, or taking possession of, or selling, the Property.

"Force Majeure" means strikes, lock-outs, war, civil disturbance, natural disaster, acts of
terrorism or acts of God which cause a delay in Borrower's performance of an Obligation related to the
work of construction; provided, however, that (a) Borrower must give Notice to Lender within ten (10)
days after the occurrence of an event which it believes to constitute Force Majeure, (b) in no event shall
Force Majeure extend the time for the performance of an Obligation by more than sixty (60) days, and (c)
circumstances that can be remedied or mitigated through the payment of money shall not constitute Force
Majeure hereunder to the extent such remedy or mitigation is deemed reasonable by Lender in its sole
discretion.

"Funded Indebtedness" means, as of any date of determination, for the Borrower, the sum of
(a) the outstanding principal amount of all obligations, whether current or long-term, for borrowed money
(including Obligations hereunder) and all obligations evidenced by bonds, debentures, notes, loan
agreements or other similar instruments, (b) all purchase money indebtedness, (c) all direct obligations
arising under letters of credit (including standby and commercial), bankers' acceptances, bank guaranties,
surety bonds and similar instruments, (d) all obligations in respect of the deferred purchase price of
property or services (other than trade accounts payable in the ordinary course of business),
(e) indebtedness in respect of capital leases and synthetic lease obligations, (f) without duplication, all
guarantees with respect to outstanding indebtedness of the types specified in clauses (a) through (e) above
of Persons other than the Borrower, and (g) all indebtedness of the types referred to in clauses (a) through
(f) above of any partnership or joint venture (other than a joint venture that is itself a corporation or
limited liability company) in which the Borrower is a general partner or joint venturer, unless such
Indebtedness is expressly made non-recourse to the Borrower.

"General Contractor" means a general contractor acceptable to Lender in its reasonable
discretion, and its successors and permitted assigns.

"General Partner" means Northern Beef Packers Management LLC, a South Dakota limited
liability company.

"Governmental Authority" means any governmental or quasi-governmental entity, including any
court, department, commission, board, bureau, agency, administration, service, district or other
instrumentality of any governmental entity.

"GAAP" means generally accepted accounting principles in the United States set forth in the
opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified
Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or
such other principles as may be approved by a significant segment of the accounting profession in the
United States, that are applicable to the circumstances as of the date of determination, consistently
applied.

"Guarantor" means, each of Northern Beef Packers Management LLC, a South Dakota limited
liability company, the general partner of the Borrower, Hanul Professional Law Corporation, a California
corporation, Myung-Kyu David Kang, an individual residing at 89 E. Commonwealth Ave. #1L,
Alhambra, California and holder of a U.S. passport, and Si-Il Jang, an individual residing at 159-9'
Samsung-dong, Gangnam-gu, Seoul, 135-728 S. Korea.

"Guaranty" means (i) the Guaranty Agreement of even date herewith executed by General Partner
for the benefit of Lender, (ii) the Limited Guaranty of even date herewith executed by Myung-Kyu David
Kang and Si-Il Jang for the benefit of Lender, and (iii) the Limited Guaranty of even date herewith
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executed by Hanul Professional Law Corporation, a California corporation, for the benefit of Lender, as
each such Guaranty may from time to time be extended, amended, restated, supplemented or otherwise
modified.

"hard costs" means the hard costs set forth in the Budget.

"Improvements" means all on-site and off-site improvements for a beef slaughter and fabrication
plant complex to be constructed on the Land including, without limitation, a 237,000 square foot
processing building attached to a 51,000 square foot enclosed stockyard, a 48,418 square foot rendering
and utility building connected to the processing building through an underground passage, and a concrete
roadway entering the fenced site from 135th St. on the northwest side of the site that runs south behind
the processing plant and east to the stockyard, together with all fixtures, equipment required to operate the
Borrower's business and appurtenances now or later to be located on the Land and/or in such
improvements.

"Insurance Proceeds" means the insurance claims under and the proceeds of any and all policies
of insurance covering the Property or any part thereof, including all returned and unearned premiums with
respect to any insurance relating to such Property, in each case whether now or hereafter existing or
arising.

"Intangible Assets" means assets that are considered to be intangible assets under GAAP
including customer lists, goodwill, computer software, copyrights, trade names, trademarks, patents'
franchises, licenses, unamortized deferred charges, unamortized debt discount and capitalized research
and development costs.

"Intercreditor Agreement" has the meaning set forth in Section 4.22 of this Agreement, as
amended and in effect from time to time with the prior written approval of Lender.

"Interest Charges" means, for any period, the sum of (a) all interest, premium payments debt
discount, fees, charges and related expenses of the Borrower in connection with borrowed money
(including capitalized interest) or in connection with the deferred purchase price of assets, in each case to
the extent treated as interest in accordance with GAAP, and (b) the portion of rent expense of the
Borrower and with respect to such period under capital leases that is treated as interest in accordance with
GAAP.

"Interest Coverage Ratio" means, as of any date of determination, the ratio of (a) EBITDA for the
prior fiscal quarter to (b) Interest Charges for such fiscal quarter.

"Land" means the land described in and encumbered by the Mortgage.

"Law" or "Laws" means all federal, state and local laws, statutes, rules, ordinances, regulations,
codes, licenses, authorizations, decisions, injunctions, interpretations, orders or decrees of any court or
other Governmental Authority having jurisdiction as may be in effect from time to time.

"Loan" means, the loans from Lender to Borrower, the repayment obligations in connection with
which are evidenced by the Note.

"Loan Amount" means up to Thirty Million and No/100 Dollars ($30,000,000).

"Loan Documents" means this Agreement, the Note, the Mortgage, the Environmental
Agreement, the Security Documents, any and all other documents which Borrower, Guarantor or any
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other party or parties have executed and delivered, or may hereafter execute and deliver, to evidence
secure or guarantee the Obligations, or any part thereof, as the same may from time to time be extended'
amended, restated, supplemented or otherwise modified.

"Loss Threshold" means Net Proceeds, the aggregate amount of which is less than $250,000.

"Material Contracts" means those contracts and agreements described in Section 3 16 of this
Agreement.

"Maturity Date" has the meaning set forth in the Note.

"Maverick" means individually or collectively Maverick Spade Korea Ltd. and Maverick Spade

"Maverick Management Agreement" means a management agreement between Borrower and
Maverick, which (a) shall be in form and substance satisfactory to Lender, (b) shall not be amended
without the prior written consent of Lender, (c) shall be expressly subjected to and subordinated in all
respects to the Obligations and (d) shall have payment terms consistent with Section 5 7 of this
Agreement.

M o r t g a g e " m e a n s t h e Collateral Real Estate Mortgage, Assignment of Leases and Rents Security
Agreement, and Fixture Filing of even date herewith given by Borrower to Lender to secure the
Obligations, as the same may from time to time be extended, amended, restated, supplemented or
otherwise modified.

"Net Income" means, for any period, the net income of the Borrower (excluding extraordinary
gains and extraordinary losses) for that period determined in accordance with GAAP.

"Net Proceeds," when used with respect to any Condemnation Awards or Insurance Proceeds
means the gross proceeds from any Condemnation or Casualty remaining after payment of all expenses'
including attorneys' fees, incurred in the collection of such gross proceeds.

"Note" means the Promissory Note of even date herewith, in an amount equal to the Loan
Amount, made by Borrower to the order of Lender, as the same may from time to time be extended
amended, restated, supplemented or otherwise modified. '

"Notice" means a notice, request, consent, demand or other communication given in accordance
with the provisions of Section 8.6 of this Agreement.

"Obligations" means all present and future debts, obligations and liabilities of Borrower to
Lender arising pursuant to, or on account of, the provisions of this Agreement, the Note or any of the
other Loan Documents, including the obligations: (a) to pay all principal, interest, late charges
prepayment premiums (if any) and other amounts due at any time under the Note; (b) to pay all Expenses'
indemnification payments, fees and other amounts due at any time under the Mortgage or any of the other
Loan Documents, together with interest thereon as provided in the Mortgage or such Loan Document- and
(c) to perform, observe and comply with all of the terms, covenants and conditions, expressed or implied
which Borrower is required to perform, observe or comply with pursuant to the terms of the Mortgage or
any of the other Loan Documents.

"Organizational Documents" means, (a) with respect to any corporation, the certificate or articles
of incorporation and the bylaws (or equivalent or comparable constitutive documents with respect to any
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jurisdiction); (b) with respect to any limited liability company, the certificate or articles of formation or
organization and operating agreement; and (c) with respect to any partnership, joint venture, trust or other
form of business entity, the partnership, joint venture or other applicable agreement of formation or
organization; and, in each case, any agreement, instrument, filing or notice with respect thereto filed in
connection with its formation or organization with the applicable Governmental Authority in the
jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or
organization of such entity.

"Person" means an individual, a corporation, a partnership, a joint venture, a limited liability
company, a trust, an unincorporated association, any Governmental Authority or any other entity.

"Placement Fee" has the meaning set forth in Section 2J5 of this Agreement.

"Plans and Specifications" means any and all plans and specifications prepared in connection
with the development of the Land and/or the construction and equipping of the Improvements and
approved in writing by Lender, as the same may from time to time be amended with the prior written
approval of Lender not to be unreasonably withheld or delayed.

"Project Schedule" means the estimated schedule for commencement and completion of the
development of the land and construction of the Improvements attached hereto as Schedule 8. as the same
may be revised from time to time with the written approval of Lender.

"Property" means the real and personal property conveyed and encumbered by the Mortgage and
the other Security Documents.

"Restricted Payment" means, in relation to Borrower, and (a) declaration or payment of any
dividend on or in respect of any equity interest, the purchase, redemption, defeasance, retirement or other
acquisition of any equity interest of Borrower, directly or indirectly, the return of capital by Borrower to
any equity holder, or any other distribution on or in respect of any equity interest of Borrower or (b)
payment or prepayment by Borrower to the Borrower's shareholders (or other equity holders) or any
Affiliate of Borrower or any Guarantor.

"SDIF6" means South Dakota Investment Fund Limited Partnership 6, a South Dakota limited
partnership.

"SDIF6 Loan" means the Loan in the principal amount of $35,000,000 to be made by SDIF6 to
Borrower pursuant to the SDIF6 Loan Documents.

"SDIF6 Loan Documents" means collectively, the credit agreement, promissory note and
intercreditor agreement substantially in the form of the Intercreditor Agreement, to be executed and
delivered by Borrower and/or SDIF6 on or prior to the date of the first advance of the Loan after the
Closing Disbursement Date.

"Security Agreement" means the Security Agreement of even date herewith executed by
Borrower for the benefit of Lender, as the same may be from time to time extended, amended, restated,
supplemented or otherwise modified.

"Security Documents" means collectively, the Mortgage, the Equity Pledge Agreements, the
Security Agreement, the Guaranty, assignments of all Take-Out Financing Arrangements documentation
(including the consent thereto of each provider of Take-Out Financing Arrangements) and all other
Security Instruments executed and delivered to Lender on the date hereof or from time to time thereafter
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by Borrower or Guarantor pursuant to any of the Loan Documents.

"Security Instrument" means any security agreement, assignment, pledge agreement, financing or
other similar statement or notice, continuation statement, other agreement or Instrument, or any
amendment or supplement to any thereof, creating, governing or providing for, evidencing or perfecting
any security interest or lien.

"Shareholders' Equity" means, as of any date of determination, shareholders' equity of the
Borrower as of that date determined in accordance with GAAP.

"soft costs" means the soft costs set forth in the Budget.

"State" means the State of South Dakota.

"Stored Materials" means building materials or furnishings that have not yet been incorporated
into the Improvements.

"Survey" means a map or plat of survey of the Land which conforms with Lender's survey
requirements set forth in the Closing Checklist and with the "Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys" jointly established and adopted by ALTA and NSPS in 2005, and
pursuant to the Accuracy Standards as adopted by ALTA and NSPS and in effect on the date when the
Survey is certified to Lender in the form specified in the Closing Checklist.

"Take-Out Financing Arrangements" means evidence of irrevocable commitments of SDIF6 and
the governmental agencies or bodies to provide financing to Borrower in accordance with the applicable
program parameters described in Schedule 6 and, in each case, satisfactory to Lender in all respects.

"Tangible Net Worth" means, as of any date of determination, Shareholders' Equity of the
Borrower on that date minus the Intangible Assets of the Borrower on that date.

"Taxes" means all taxes, levies, imports, duties, deductions, withholdings, assessments, fees or
other charges, whether general or special, ordinary or extraordinary, or foreseen or unforeseen, which at
any time may be assessed, levied, confirmed or imposed by any Governmental Authority or any
communities facilities or other private district on Borrower or on any of its properties or assets or any part
thereof or in respect of any of its franchises, businesses, income or profits, including any interest,
additions to or penalties applicable thereto.

"2008 EB-5 Investor" has the meaning set forth in Section 32 of this Agreement.

"2008 Business Plan" means the Northern Beef Packers Limited Partnership Business Plan for
submission with 1-526 Immigration Investor Petition in respect of each 2008 EB-5 Investor.

"2010 Offering Memorandum" means the January 10, 2010 Confidential Offering Memorandum
of SDIF6 with respect to Borrower, a complete, true and correct copy of which is attached hereto as
Schedule 10.
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Schedule 2

Form of Draw Request

[BORROWER'S LETTERHEAD]

DRAW REQUEST NO.

TO: Epoch Star Limited ("Lender")

LOAN NO.
PROJECT
LOCATION

BORROWER

FOR PERIOD ENDING

In accordance with the Construction Loan Agreement in the amount of $ dated
_, between Borrower and Lender, Borrower requests that $ be

advanced from Loan proceeds and $ be advanced from Borrower's deposit. The
proceeds should be credited to the account of
Account No. _; at ' ~

1. CURRENT DRAW REQUEST FOR HARD COSTS $

2. CURRENT DRAW REQUEST FOR SOFT COSTS $

3. TOTAL DRAW REQUEST $

[Optional language to appoint a new Authorized Signer:]

__ is hereby designated and authorized to sign future draw requests
on behalf of Borrower in connection with the Loan.

AUTHORIZED SIGNER:

Dated:
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Schedule 4

Summary of Amount of Insurance Limits
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NORTHERN BEEF PACKERS LP
INSURANCE SUMMARY

General Liability Insurance

Insured

Insurance Company
Policy Number
Effective Period

Northern Beef Packers LP
USF Insurance Company
LGBCP61261R2
12/14/2009 to 12/14/2010

LIMITS

General Aggregate Limit
Products/Completed Op Ag Limit
Personal and Advertising Injury
Each Occurance

Damage to Premise Rented to You
Medical Expense

2,000,000.00
Included

1,000,000.00
1,000,000.00

100,000.00
5,000.00

$
$
S
$

Excess/Umbrella Policy

Insured

Insurance Company
Policy Number
Effective Period

LIMITS

General Aggregate Limit
Each Occurrence

Northern Beef Packers LP
Associated International Insurance Company
Pending - Application Number: APPS9785152
2/24/2010 to 2/24/2011

$ 10,000,000.00
$ 10,000,000.00

Workers Compensation Insurance

Insured

Insurance Company
Policy Number
Effective Period

LIMITS

Bodily Injury By Accident
Bodily Injury By Disease
Bodily Injury By Disease

Northern Beef Packers LP

ContinentiaI Western Insurance Company
WC-40-40-012635-01
6/3/2009 to 6/3/2010

S 1,000,000.00 each accident
$ 1,000,000,00 policy limit
$ 1,000,000.00 each employee

Commercial Property Coverage

Insured
Insurance Company
Policy Number
Effective Period

LIMITS

Policy Limit

Additional Coverage

Northern Beef Packers LP
Columbia Casualty Company
2098227405
01/08/2010 to 01/08/2011

$ 37,500,000.00 any one occurrence
$ 5,300,000.00 any one occurrence



Schedule 5

Additional Terms Regarding Advances

Di^nr J r 1 a l C ,°nd; t iOnS PreCfdent t 0 C l ° s i n g t h e L o a n ' r e c o r d i ng t h e Mortgage, making the Closing
Disbursement and subsequent advances are set forth in the Closing Checklist. Advances of the Loan shall
also be subject to the following additional terms and conditions:

1- Advances Under the Budget.

As listed in the Budget: (a) the "Total Costs" are the maximum costs anticipated by Borrower for
each .tern specified; (b) the "Total Budget" is the maximum cost anticipated by Borrower for the
Construction of the Improvements and Borrower's satisfaction of the other requirements of the Loan- and
(cjthe Loan Proceeds are the maximum amount to be advanced under the Loan.

2- Items Required for Closing Disbursement.

Prior to the Closing Disbursement, Borrower shall furnish the following items to Lender all of
which must be satisfactory to Lender: '

(a) The original title insurance policy insuring Lender's interest under the Mortgage
issued pursuant to the commitment for title insurance approved by Lender prior to the closing of the Loan!

. . . , (b). W r i t t e n ^idence that all existing liens, encumbrances and claims have been
discharged or terminated as of the Closing Date or be bonded over in full by Borrower or subordinated in
al respects to the Obligations and the other Loan Documents pursuant to a subordination agreemen
satisfactory m form and substance to Lender in its sole and absolute discretion. Except in accordance
with Budget or otherwise approved by Lender in writing, Borrower may not use the Closing
Disbursement or the proceeds of any other advance of the Loan to discharge or terminate such existing
hens, encumbrances and/or claims or to purchase bonds or otherwise to secure its obligations to the
holders of such existing liens, encumbrances and/or claims.

m t • i u i C ) • u W r i t t 6 n e v i d e n c e t h a t a n y contractor or vendor who has furnished labor or
S d r T t V t h fi

Wlth
li

reSpe
1

C! t 0 t h e Construction prior to the Closing Disbursement Date and who is
anticipated to be furnishing labor or materials or both with respect to the Construction after the Closing
Disbursement Date has (i) agreed to subordinate any mechanic's lien or encumbrance to which it may be
entitled to a date after to the recording of the Mortgage and (ii) entered into a new contract (which is
GenemTc^ntoJtoT1 Sabsbau* tO L e n d e r a t i t s s o l e a n d a b s o l u t e discretion) with Borrower or the

i ^ * ? } A b i n d i n g d e t e r m i n a t i °n by the relevant Governmental Authorities of the State
or other form of assurances acceptable to Lender in its sole discretion) that the Loan does not subject

Lender to State licensing requirements of any kind or to any form of State taxation, in the form of service
tax, sales tax on services, bank franchise tax, or otherwise.

3> Special Conditions to First Advance and SemnH Advance After the rinsi™
Disbursement Date. " ^iut>ing

-n, r J ^ firSt a d V a n ° e ° f t h e L ° a n a f t e r t h e C I o s i n g Disbursement Date shall not exceed $3 000 000

™ c e e e f r » ? 0 ^ ^ a d V a n C e °f *e L°a" ^ "» <**« D i * — ^ ' " i not
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t T A T 5 I 6 , n ° e ° f t h e L ° a n a f t e r t h e C l o s i n § Disbursement Date, Borrower shall furnish
to Lender the Budget and the SDIF6 Loan Documents (as executed by and between Borrower and SDF6
all of which must be satisfactory in form and substance to Lender), and SDIF6 and Lender shaH have

Z ^ r ^ i z T a n d Lien sharing Agreement in the form °f the i n ™ A ~ ^

«shSl^^ * * — shall

2008 and 2009 a ^ u i r e X " ** ̂  ^ ^ ^

r"BFD") nn ( bt\ KA u ° ™ t m e n t l 6 t t e r fr°m t h e S ° U t h D a k o t a B o a r d o f Economic Development
( BED ) pursuant to which BED agrees to make a $5,000,000 Revolving Economic Development and
Ini t ia te Fund Loan ("REDI Loan") to Borrower, executed by BED L d Bo "owe/ Ih T m s and
conditions of which must be satisfactory to Lender.

Authoritv r'EDFA'̂  nn i T ^ ? * , ^J™ ^ S0Uth D a k ° t a E c o n o m i c Development FinanceAuthority ( EDFA ) pursuant to which EDFA agrees to make a $5,000,000 loan ("EDFA Loan") to
Borrower, executed by EDFA and Borrower, the terms and conditions of'which must t e satisfactory to

4- Additional Items Required for Kar.h Advance

additionaf itemf h" II "I *" T ^ ""• " f ' " ^ " ^ "' L ° a " p r O c e e d s u n t i l ^ m i ^ <"= following

change in tlle JS ^ S ^ I ^ X ^ i ^ ^ ^ t S *" ^ ^ "
have furnkheH ^h ^ ^ T a c k f o w l e d 8 m e n t s o f Payment and releases of liens from all Persons who
have furnished labor materials and/or services in the development of the Land or the construction of the

LTPrrd!nl\C
d°vTe8 ™ * ^^ ^^ ^^ ^ ^ ^ rendered thr0^h the ̂  ^

r e p o r t s
 (C) S o i l c o m P a c t i °n test reports, bearing capacity test reports and concrete test

(d) A foundation Survey and such other current Surveys as Lender mav reasonablv
request, in each instance disclosing no violation, encroachment or other variance from appl caWe se^
backs or other restrictions unless approved in writing by Lender. applicable set-

other C»,n«hv n ? T Ev}den™ *hat t h e Improvements have not been materially damaged by fire or
other Casualty unless Lender shall have received Insurance Proceeds, or satisfactory assurance that it will
rece,ve such proceeds in a timely manner pursuant to SectionAH), sufficient in ^ ^ 0 ^ 1 ^
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effect a satisfactory restoration and completion of the Improvements in accordance with the terms of the
Mortgage and this Agreement.

.tf> . . Evidence that all work requiring inspection by any Governmental Authority
having or claiming jurisdiction has been duly inspected and approved by such authority and by any rating
or inspection organization, bureau, association or office having or claiming jurisdiction.

(g) Evidence, including a report from the Construction Consultant that all work
completed at the time of the application for an advance has been performed in a good and workmanlfe
manner, that all materials and fixtures usually furnished and installed at that stage of construction have
been so furnished and mstalled, that the Improvements can be completed in accordance with th Project
Schedule and that the balance of the Loan proceeds then held by Lender and available for advance

avIS Tn % thu A g r e e m e n t ' t 0 S e t h e r w i t h ^her funds which Lender determines to be
available to Borrower for such purpose, are and will be sufficient to pay the cost of such completion.

(h) Evidence, satisfactory in form and substance to Lender in its sole discretion (i)
avaiilhT^TT T f S C°ndl t

A
1Onal c ™tmen t s , escrow agreements, and/or deposits as applicable fo

available Take-Out Financing Arrangements which are pledged to Lender under the Security Documents
to support Lender s underwriting requirements to make the advance and (ii) that Borrower will be able to
meet the applicable conditions and requirements under such commitments/agreements to obtain such
^ c h r T A %U er- t he

A
aPPHCable T a k e " 0 U t F i m n c i n g Ar r a«g^entS . Borrower acknowledges that

trin J t t H H n a " ? g Anm^Gments a r e c r i t i c a l f o r * • repayment of the Loan and Lender will apply
stringent standards in determining whether Borrower can satisfy such conditions and requirements.

5- Conditions Precedent to All Advances.

*M-f L ,e n d e r , ,S h a 1 1 ^ , , b f o b l i § a t e d t 0 m a k e a n y advance of Loan proceeds unless the following
advance C ° n d l t l ° n S Sha11 h a V e b e e n S a t i s f i e d o r w a i v e d i n w i t i n g by Lender as of the date ofluch

shall have W n fii^ ^ ° ^ ? * ^ P e r f o r m a n c e o f w o r k o r supplying of labor, materials or services
shall have been filed against the Land and remain unsatisfied or unbonded.

H p t . ™ v i ? A N ° C O n d i t i o n o r s i t u a t i o n sha11 e x i s t ^ the Land which, in the reasonable

h a S t o T p u b i ! ; 'constItutes a danger t0 or hap^asat of the Property or p r e s e n t s a d a n s - -

(c) The representations and warranties made in Article III shall be true and correct in
all material respects on and as of the date of such advance with the same effect as if made on such d X

of thP „ I" ki ( d i A 1 i t ^ S a n d c o n d i t i o n s o f t h e L o a n Documents required to be met as of the date
of the applicable advance shall have been met to the satisfaction of Lender.

(e) Lender shall have received all due diligence materials it deems reasonably

s s K L s r t o veri<Vin8 the Bonwer's identi*md b a c k g r ° m d ' * » » - * - » ^ ™ » -
(f) No Default or Event of Default shall have occurred and be continuing.

A/73243664.10



«,,rh «A ( g l * J h C 1° SUm ° f * e o u t s t a n d i nS Principal amount of the Loan plus the amount of

approve* in ̂  by ( o l e
1 S S r S ^ J ^ ° S ^ r l t S £ r " "" ^

^ J; Advances for Hard Costs. Lender shall make periodic advances for hard costs as
construction progresses. Each advance shall be equal to Borrower's total costs as reflectedTthe
apphcable draw request, net of retainage in the amount of 5% or such higher percentage permitted under
he Constructs Contract up to 10% (the "Retainage Percentage"). Lender shall not be oblig^ d to make

B u d r u l T t h f t L ° a n fHr,hard r t S " the Retainage PerCentage of a11 hard «><* I - ' items in h
Lender g a d d l t l ° n a l c o n d i t i o n s sh*H have been satisfied, to the extent required by

mn.fr f u ^ T h g f ^f"1^0" Consultant and the Architect shall have certified to Lender that
r e o u ^ t r ^ C ° m p l e t e d f ' g ° ° d a n d workmanlike manner, in accordance with applicable
S p e c S f o n s G o v e m m e n t a l Authorities and substantially in accordance with the Plans and

(b> T o t h e e^ent required by applicable Governmental Authorities for the use
operation and occupancy of the Improvements, certificates of occupancy and other applicable permits and

to Lender " ^ ^ " ^ t 0 ^ I m P r o v e m e n t s a « d ^ s thereofhave b e e n M s h e d

the Improvement? L e " d e r S h a U h a V 6 r e C d V e d & S a t i s f a c t 0 1^ a s b u i l t S u r v e y s h o w i n g the location of

Cnnwtn A i ^ A ^^T ^ f h a V £ r e C e i v e d a s a t i s f a c t o ry final affidavit from the General
,1 I T t t f T P ^ r d e a S e S ° f Hen frOm t h e G e n e r a l C ° n t r a c t o r a n d e a c h subcontractor and
sub-subcontractor of and supplier to the General Contractor with respect to work performed and/on
materials supplied in the construction of the Improvements;

for the Improvements; ^ " ^ ^ ^ " ^ * ^ ^ "* ° f a S"b u i l t p l a n S a n d ^ f i c a t i o n s

® . L e n d e r shall have received a satisfactory endorsement to its title insurance policy
add t l T t - r r e P f ° r m6Chan iCS ' ° r m a t e r i a l m e n ' s Kens or pending disbursements, Jth no
by Lender; ^ ° r 6 X C e P t l ° n °b j e C t i°n a b l e t o L e n d e r ' a n d w i * such other endorsement required

0 t- f + + T
 (S\ e

 L e " d e r Sha11 h a V e r e c e i v e d c°Pies of all performance bonds in amounts
I ^ n o S e ; and *""* " " ^ " ^ ^ ^ subc™tractors and suppliers naming Lender

rp • . t , ( h ) AH other terms and conditions of this Agreement and the other Loan Documents

S W ZZ°f ^ ^ °f ̂  fmal ^ ^ °f ̂  ^ f°r ̂  C°StS « h - b - ^ totheS

7- Advances for Stored Materials.
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No advances will be made for Stored Materials unless (a) Borrower has good title to the Stored
Materials and has furnished satisfactory evidence of such title to Lender, to the extent required by Lender,
(b) the Stored Materials are components in a form ready for incorporation into the Improvements and will
be so incorporated within a period of thirty (30) days from the date of the advance for the Stored
Materials, (c) the Stored Materials are in Borrower's possession and are satisfactorily stored on the Land
or at such other location as Lender may approve, in each case with adequate safeguards to prevent
commingling with materials for other projects, (d) the Stored Materials are protected and insured against
loss, theft and damage in a manner and amount satisfactory to Lender, (e) the Stored Materials have been
paid for in full or will be paid for in full from the funds to be advanced, (f) Lender has or will have upon
the payment for the Stored Materials from the advanced funds a perfected, first priority security interest in
the Stored Materials, (g) all lien rights and claims of the supplier have been released or will be released
upon payment with the advanced funds, and (h) following the advance for the Stored Materials the
aggregate amount of advances for Stored Materials that have not yet been incorporated into the
Improvements will not exceed Five Hundred Thousand Dollars ($500,000).

8. Advances for Soft Costs.

Lender shall make periodic advances for soft costs, each in the amount requested in the applicable
draw request, without retainage.

9. Advances for Interest.

Lender shall make periodic advances to pay interest as and when it becomes due. Borrower
hereby irrevocably authorizes Lender to make any interest payment on Borrower's behalf by debiting the
interest reserve in the amount of the payment and applying the debited amount to accrued and unpaid
interest on the Loan.

10- Account for Funding Advances.

Subject to Lender's right to advance Loan proceeds as provided in this Agreement, at its option
Lender may make any and all advances (a) through the title company or directly to the General
Contractor, contractors, subcontractors, and equipment vendors (as the case may be) and any portion of
the Loan so disbursed by Lender shall be deemed disbursed as of the date on which Lender makes such
disbursement or (b) into Borrower's account maintained with the Approved Bank. This account shall be
used solely for the payment of costs and other purposes associated with the Construction of the
Improvements, the Property and/or the Loan, and shall not be used for any other purpose.

The execution of the Agreement by Borrower shall, and hereby does , constitute an irrevocable
authorization so to advance the proceeds of the Loan in accordance with clause (a) above No further
authorization from Borrower shall be necessary to warrant such direct advances and all such advances
shall satisfy rjro tanto the obligations of Lender hereunder and shall be secured by the Security
Documents as fully as if made directly to Borrower.

With clause (b) above, if Lender elects to make advances in accordance therewith Borrower
hereby irrevocably authorizes Lender to deposit any advance to the credit of Borrower in that account.
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Schedule 6

Take-Out Financing Arrangements

Borrower and Lender agree as follows:

11 Representations Concerning Take-Out Fin;—i—u-wnmuwnj ^ujiL/cmiujj iaice-i jut Mnancinu Arrnno-pm^n+o n ~ ~

4 l Amendment and Waivers None of the Takp Ont v;^n • A
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% ! S S^B"rwTSo^tcoS° m e y d ft-.»1,^—> - ^ » connection with
which power of attorney "ZZ^T^lfr^ln"^ B°"°Wa'S ^ y ' ^

- ^nJwhich S S g c f t S f S S ^ 1 8 5 0 ? ' ' 1 - B<>rrOWer SWI ^ '"̂  *" *e >°™

^^m^KquiIi^:x^t^z mi a"other aspecB °f the e'°^ -
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Schedule 6A

Description of Take-Out Financing Arrangements
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Northern Beef Packers - Details of Exit Financing

Issuing Method

— — — — ^ — ^ — _ _ _ ^ _

Amount (USD)

Finance Terms

Current Loan Status

Payments

Expected Interest

Interest Payment Dues

Creditor

Restriction on Use

Collaterallzed Assets

Availability of Concurrent Use
with Other Loans

Expected fee

• —

Tax Incremental
Financing (TIF)

Tax Revenue Bond

10,100,000

Nona

Approved

None

None

None

Brown County

None After Funding

Tax Revenue

Yes

$2,700,000 (Includes 2
ears payment reserves plus

Issuance fees)

Revolving Economic
Development and
Initiative (REDI)

Loan

5,000,000

20 Year Amortized/
5 Year Balloon

Approved
Loan Commitment-

Jan25,2010

Principal and Interest

5.0%

Monthly

Governor's Office of
Economic Development

Takeout Financing

Shared 1st Position on NBP

Yes

1.50%

Economic Developmen
Finance Authority

(EDFA)

South Dakota Bond/Loan

5,000,000

20 Year Amortized

Loan Commitment Due -
Fet>11,2010

Principal and Interest

5.5%

Quarterly

Governor's Office of
Economic Development

Takeout Financing

Shared 1st Position on NBP

Yes

1-1.5%

USDA
Guaranteed Loan

Loan

10,000,000
• . — . — .

15 Yr Amortized

In Process

Principal and Interest

7.0%

Monthly

Wells Fargo

None After Funding

Shared 1st Position on NBP

Yes

2% + Bank Fees

EB-5 (Second Round)

Loan

35,000,000

S Year Balloon

32 Subscriptions
7 Funded Escrow Accounts

Interest On(y

3.0%

Quarterly

SDIF LP 6

None After Funding

Pledge by General Partner of
its Partnership Interests in
NBP upon Event of Default

Yes

1.00%

Aberdeen Development
Corporation (ADC)

Loan

3,000,000

20 Year Amortized/
10 Year Balloon

Loan Commitment Due -
FebH.2010

Principal and Interest

5.0%

Monthly

Local Agencies
South Dakota

Takeout Financing

Shared 1st Position on NBP

Yes

1-1.5%

File Schedule GAjds

Page 1 of 1
3/16/2010



Schedule 8

Project Schedule

L Completion of Construction of All Improvements.

Subject to Force Majeure, Borrower shall cause Completion of Construction of fln of th.
Improvements to occur no later than the date that is eight (8) months after the 6 ^ ^ ^ ^ .

2- Outside Date for Completion of Construction.
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Schedule 9

Disclosure Schedule
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Disclosure Schedule

Section 3.4 Taxes

The following is a list of taxes to be paid:

US Treasury Payroll Taxes 2nd Quarter 2009

US Treasury Payroll Taxes 3rd Quarter 2009

US Treasury Payroll Taxes 4th Quarter 2009

US Treasury Payroll Taxes January 2010

US Treasury Payroll Taxes February 2010

Federal Unemployment Taxes 2009

State of SD - NBPM LLC Sales Tax 2009

State of SD - NBP LP Sales Tax 2009

Brown County 2008 Property Taxes plus penalty

Section 3.5 Legal Actions

Lawsuit filed by Scott Olson

Supporting documents:

Complaint (00205572).pdf

Scott Olson Answer to NBP Complaint (00210949).pdf

Third Party Complaint (00207469),pdf

Scott Olson Digging - Second Amended Scheduling Order.pdf

Section 3.7 Trade Names

Northern Beef Packers, Inc.

Supporting documents:

Northern Beef Packers Inc - Articles of Dissolution.pdf

Section 3.8 Financial Statements

None

Section 3.10 Compliance with Law and Other Requirements

None

Section 3.16 No Work Commenced

Work has commenced or been performed on the Land by vendors and

contractors, some of which resulted in mechanic's liens as shown in the title

commitment. No additional mechanic's liens have been created or are likely to

be created. No amount is owing by Borrower to vendors and contractors that

$

$

$

$

$

$

$

$

$

57,697
50,585

34,044

20,055
13,500

784

47,086

17,801

128,000



would likely result in mechanic's liens other than those listed in the title
commitment.

Section 3.17 Material Contracts

Contracts with a value greater than $50,000 are evidenced by the contracts listed
as supporting documents below.
Supporting documents:

Haarslev Quote l.pdf
Industrial Builders Contractpdf
Concrete Inc Contractpdf
Concrete Contractors Contractpdf
Behlan - Contractpdf
All Power Quote.pdf

Structural Engineers - A and E Contract.pdf
McNeil Refrigeration Quote.pdf
Thermal Construction Contract.pdf
Red Wilk Quotes and Contractpdf
Krohmer PO and Quote.pdf
Dakota Mechanical.pdf
Pierce & Harris.pdf

]
Section 3.21 Employment Agreement

None



NORTHERN BEEF PACKERS LP

PAST AND PRESENT VENDORS

COMPANY
Haarslev
Peterson Contractors Inc
All-Power Inc
Blesi-EvansCo
Breukelman & Woods
Thermal Construction
UMD Unique Mgmt & Design
Midwest Metal Crafters
Grote Roofing
Petroleum Partners
ALFIC/FPEC
Stainless Drains
Krohmer Plumbing
Bunzl Processor Division
CBM Lighting
Dakota Mechanical
Martin Mechanical Design
John Reis Engineering
Mid City Design
Harr Plumbing
Kirkvold Associates

Advanced Waterproofing
Fisher Sand & Gravel
Soil Technologies, Inc.
SARC
BMI Ag Services
Trins Construction
Dale Jerde
Huron Culvert & Tank
Specialty Manufacturing
Graybar Electric
Harley Hall
Walling Water
Brink Engineering
Tri-Sales
Don Senechal
North Central Leasing
American Technical Serv, Inc
Jerry Mardian Sales
Specialty Products

PAYMENTS
2,000,000.00
1,362,810.00
1,200,000.00

688,430.00
567,475.00
434,266.00
345,000.00
343,000.00
333,538.00
307,667.00
223,578.00
146,000.00
145,224.00
140,275.00
107,252.00
97,571.00
80,033.00
75,000.00
68,922.00
58,742.00
58,050.00
49,089.00
48,034.00
45,537.00
41,600.00
38,220.00
35,468.00
35,176.00
34,432.00
27,683.00
25,991.00
25,000.00
23,586.00
20,039.00
18,569.00
18,000.00
16,615.00
15,680.00
10,947,00
9,715.00

TOTAL
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

CITY
Bloomington
Reinbeck
Sioux City
Minneapolis
Aberdeen
Blaine
Crestwood
Windsor
Aberdeen
Britton
Saline
Greenville
Mitchell
Chicago
Granby
Jefferson
Fargo
Elk Point
Omaha
Aberdeen
Lincoln
Randall
Dickinson
Sioux Falls
Platte
Kansas City
Aberdeen
Florence
Huron
Bath
Chicago
Aberdeen
Sioux Falls
Aberdeen
Melrose
Drake
Fargo
Sioux Falls
Mina
Dallas

STATE
MN
IA
IA
MN
SD
MN
MO
MO
SD
SD
Ml
TX
SD
IL
QC
SD
ND
SD
NE
SD
NE
IA
ND
SD
SD
MO
SD
SD
SD
SD
IL
SD
SD
SD
MN
ND
ND
SD
SD
TX

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
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Runnings
Bauer International Corp
American Fence Co
Farm Power Manufacturing
Mohr's Fencing Supply
David King
Mobridge Manufacturing
Chi Companies
Evergreen Supply
Tetra Tech
West Way Trailers
Reimer Welding
Aaron Berube
HDR Engineering
Baltz, William
G Bees Honey Farm
Fastenal
Seibert Trucking
Rockford Estates
Diesel Machinery, Inc
Safety Service
PHC, Inc
McCorkle Hardware
Wright & Sudlow
Dahme Construction
TelServ Communications
Bowen, William A
Jerke Construction
Doug's Concrete Sawing
Northwest Concrete Cutting
Herman House Movers
Precision Industries
Northern Electric Coop
Colin Dutenhoffer
Stretch's Well Service
Danforth & Meierhenry LLP
Riverside Industries
Quality Welding
Dietrichs
Ingersoll Rand
Jarvis Products Corp
Rust Fencing

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

9,465.00 Marshall
8,980.00 Tustin
7,328.00 Sioux Falls
7,234.00 Aberdeen
7,093.00 Aberdeen
5,000.00 Georgetown
5,000.00 Mobridge
4,929.00 Chanhassen
4,807.00 Aberdeen
4,356.00 Sioux Falls
4,000.00 Huron
3,872.00 E Grand Fork
3,600.00 Burnville
3,318.00 Sioux Falls
3,259.00 Greeley
3,000.00 Waubay
2,896.00 Aberdeen
2,825.00 DesMoines
2,686.00 Rice
2,496.00 Aberdeen
2,033.00 Aberdeen
1,789.00 Huron
1,719.00 Columbia
1,433.00 Aberdeen
1,375.00 Aberdeen
1,329.00 Aberdeen
1,283.00 Aberdeen
1,271.00 Sioux Falls
1,157.00 Plate
1,084,00 Sioux Falls

893.00 Aberdeen
780.00 Omaha
749.00 Bath
647.00 Aberdeen
454.00 Hitchcock
424.00 Sioux Falls
277.00 Huron
235.00 Aberdeen
94.00 Aberdeen

Omaha
Middletown
Estelline

MN
CA
SD
SD
SD
KY
SD
MN
SD
SD
SD
MN
PA
SD
CO
SD
SD
IA
MN
SD
SD
SD
IA
SD
SD
SD
SD
SD
SD
SD
SD
NE
SD
SD
SD
SD
SD
SD
SD
NE
CT
SD
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PAST AND PRESENT VENDORS WITH LIENS

COMPANY
Behlen Mfg Co-Vern Podliska
Wells Concrete (Concrete, Inc)
Scott Olson Digging
Concrete Contractors Inc (CCI)
Red Wilk Construction
Southern Dakota Contracting
Industrial Builders
McNeil Refrigeration
Arctic Industries
Structural Engineers PC
Pierce & Harris
Muth Electric Inc
Dakota Supply Group
Eaton Electric
Hanlon Brothers
Dean Rogers
United Building Center
A-1 Sanitation
Jensen Rock & Sand, Inc
Weismantel Rent All
Dakota Drafting and Design
Fargo Tank & Steel
Pugleasa

TOTAL PAYMENTS CITY
Columbus
Grand Forks
Huron
Brookings
Huron
Harrisburg
Fargo
Parkville
Papillion
Marshaltown
Huron
Mitchell
Minneapolis
Redfield
Verdon
Aberdeen
Aberdeen
Aberdeen
Aberdeen
Aberdeen
Sioux Falls
Fargo
Arden Hills

STATE
NE
ND
SD
SD
SD
SD
ND
MO
NE
IA
SD
SD
MN
SD
SD
SD
SD
SD
SD
SD
SD
ND

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

4,014,769.00
3,842,731.00
3,084,772.00
2,763,990.00
2,247,647.00
2,037,420.00
1,894,745.00
1,887,947.00

889,879.00
590,674.00
236,541,00
77,188.00
64,330.00
29,901.00
12,775.00
6,000.00
4,512,00
3,482.00
1,604.00
1,313.00
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