
C

Case: 1-3-01-01-6 Document: l--1 Filed: 1-ll}slLs Page 1 of 37

,

CREDII AfrIffSdm{T

nseenurtl is rred6 Erd ffi, iuto as d&6 4tb of
E,SotibDakog

Iisilid patnersbtp, (her*'ntfter Street, Abetdeeq
Soutb Dekffi" 57401 snd
Absdec[, So&Dakota

$ffiEAS, B+rrower las ragu*teA a Loq esbEssiuEBsr defis!4 Eon Lsdgc in
tire -Driudpal. erelnrs or'op to Sixry I'fiIIiouDoIIns S60,000,000) to be ftEdsd tS 1p E Oog
qmdrcd. Tw?flry (120) funutus (EB-5 lavest"v*) eadsipstiEg ir &o ffi-5 hgiro, rnpre
spesificstry hcnmn as frg ll]3migdion uad NEdiotrsjity Ast, gcsliss 203(bls) et ssq. (fte
"EB-5Proer&trT md

$ffiREAg Lrndcr bas sgEeed 10 llske tbg Lorn b'Bomwer qren rod rrbjcct to &e
tEhs ed ccuuiifrom set fsil! hetsio ud &e other dotzme$ evideqs'.E ana resuriEg es
loa$.

NO'W' TffiEFORB in sousiderdioo of &s osrerlers nnd agreeaeuis oa$drcd
hffdr thp receipt aatl sufficieltT of*nio!, u&m.pe6ue{ ae banby arJrus$rledged, ee
Btsrssrer Eri Lendtr heceb'y qgrsa $ frIwr's:

SBCTIONT
14,an Teras

1.1 D*essriqfg of.tbs Eroreq| Tbe projest iuvotvsd is a bcaf paclhg plf,lt
cuaeuly uadm co$truciio! b AbErdee\So!$Dsk$E {hojcd) located. on lqnd decribed itr
Exldbit A tth*red hcrrb (t e\d! which is ta be ouaed rsd o5reraieC hy Borro$ler

12 T-egt, Basouex achcwtcdges and agreas rhei &r Lcac. adl ba tndcd by
Leoder sotalytornim,estsedFrqceeds *ising od of &e EB-S Prcgmo s$d&silie IEEder
stsll hsye no cblig;efion to rns&q tr iurd ttrs Lo*s tldess Erd undt it ncaivas iweshEut
proccads arisiqg or* of the B'5 hoer&o. Subjedto 6s tsrfis of fris AgrcEcmut, Lmder
agrc€s to nde tls lcscceds "*+ing orA trf eE Ets-S ?mgran alrEileble to Boilrowo( Es

fuIlos6:

t"*rTffiffiJ-ffi
by T.ader mdar &t ffi€ progrco. theprti$ egree &etleodsrnny
EekE thc frsi IasE dishureqtn[t to Bonsw?r only r&r l^trds trss
Eoeived &nds ander &e E&.5 lmpaar in sa if,itisl @orlst of Sivo
IE[io DoIIE {$5,000.000), Disbuseocmn shall.bc, aade mlsly a

t..

{

----J*Ss1ffieP
B. All srbsrylelut disbcr*u.e$s
rafuiuuul BEoEut of Tharee }vfiUinu

or igEAIIEorts rbpU be in tls
DoIIBts ($3,000,000) or higher,

.t,i 
.,1 1i EXH!Bl[. : :.;,',:,,.,:

.rii1i.... ::,,rr !,::,'!A'. ',.,,, ..',i:.: :i .:1, i'i;

tr
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,.ilass otbe$ui* egrced Woa by tha putica Seid dirtarsgsrots shall
be arads Ei sootr Fcrtica1 dtrettndrr Iss recpircd seiri erss.

13 Prsroisspr.{ }ioh., The Lom shall bc cvidcuccd by a ponirsory nub in afost
esri substarce suisbcbry to LecdEr ailiE lqrt cousel (er %missery No,tE ) dtehd E;
ExlEbitE.

1.4 Co[E3ryrl. Ae collecaral fnr &c palmaat af sII ssrsffi that bccorsc riuc
r*d ovdng tolsadosuadertbirAgrtemsnqtbelmrsissstNokx ibg gccq#f A$ccaES,ee
Idortgagq, tbe Collataal *sdglEorut md tbc ?tedgE Agra*qsnt, Borrsuer Bgess to'grerrr
Leo8er e seomity ln'terest is acd a ftrs! 11'R, tsqbjefi rD subordin$ious . tn Lesdcrs ia fte
ar[o@IistEd os$*b,ibh C], u5roaall BstsB snp rfiaed cr herelna$ar rcguiredtry Bogower,
ioclu#ng,brtantEuritrd tq ellegotgmeat, fiEituqfu$Es, eccoebresofi,?blc,liyEstodq
zu5giieq casir snd inveutoq', es well ss s lhapEqge ou &e nsl es@ bgdher x,i& BII

1eolrxeutq lercditaucats ard ryprtacmce* lberao ,od df &dures, eqr&qnsrt and
iapmvancnb dechcd tharsto or locshd errtsr (&e "Rral Esel eld EII Bd&tlotrs tud
Iroc?od8 &cr€of. Eaid, secudry ioEtah Ebn[ bc rn/i&Eaed aad pet&#d a^s prsviisd ia a
Scsudty AgrceirErrt (&s r$acuitf] aud ffnftr$ (fta {}doAgnpE) is a fma. l"d subshrse
satish$srf to l.eodcr ad ib }egal couBsEI In EdAilim to fre fr$t li€r. Es spccffied hemfi.ell
onuerthip sbrms dBonowerteld by OasorBllstoar ard l.Mted }chcls +\all bc pledged
as additiqrai colleieral ss surlined in thE ?l$s Agocfirst !u purposas of tlir Agnmag
ti:c $eruity AgEeeeesl, tte lvlortgryE, &e Colteal Agretil$ri du frouis"ory Noe, *,i
the lladga Agrcopet sre cDlle*ive1y rdared. to lqrEto Es +hE uLospDora:ruoe."

1.5 &rglritv IEtLrEst L,ends *EII bs gra@d a frsf *cryiiy i"twest ia ull
colia*eral of the plert Bs Ect frr& in Exhirit D, (mbjfft b subodirsiioas us set &r& in
&&ibit C orly), esd all ucrgsushb shuee of Souoq/sr hrld by grusal ?sftpcr Erd LtdrEd
?rytoe$ as setforthin tle PIedgEAgrcEad.

1,6 t,.t*. The tsna oftle Loer sheil be ftr five (5) yees em,&E dqtr: ths irititl
Loar Dishtrsstrcct b *ro,rs, Gecrirefiec rBfsnfid to as 'lluitirl Sundng Da&.J 3Xe
Proais*ory NotB shEU nrn &r ssid five yeua aod be drc eait payable h frfl f,w ptrr Aoro
&c lEitiel Fuqdirs D'ats

1,7 htereql Inmest shqit ascruB at ayeeriy lab o.f Ttree and. Oa+tralf ?e$s!t
(3i96) ou Eny "'tFsid pltnsrpal bels*cs until trc full aEroBEt of pducgaf bas becn peiE-
Intemst shuli be-coraprbd on a 365day year. Iiffit pidurhcu tluc, Ben &e priuc,ipcl asd
iBtcrsstreh shail sgcrue flttbc de&ultra*.

1,8 Er:ei$qdo*_&e. Bomwer shalt psy aa sdglaerisr fee of Oae pErcEEt (1%) qf
lire @glmt bono*'cd up to $60,0001000, Th* odEiD€tim GE Eheil be peid E&er ea*,
disbrssqnrut of Se laau ou &s eaguut dsbrsed ts dE€cu]ed iI} Sectian 1 .2 abqve.

psy ;& ijiilirable aermEl, ees #'";cirts ircr:ned ty
of this l,oaa issltfing butfirtlisitsdto peirgpll docuucus rud

conplciirg ail lteos uecesseqy &r closing ais a*usactiss. t$1ssrar:hrlt alw ba figpdos&lc
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for asy *es ircunen !g Lerder iE noEibring all fishEsmmts of S:uds and'nny ih ery coss
hffired is obttitritrg ilvestor epfnoe)sr. &ess ftfs includg, bnrt am not fqdtcd io sy

Loudar to Erarittr tle cosstruction md op:ratioa uf said bedplrufi druiry te m dtiils
Agreouenrt. Seid fees ehrll !s p{d inrrre,Aietsh, upou dmandby l"eud!g', Leodetr shel ba
editlcd o vithhsld &om uy disburs*nmr arry qDurt rrfoiih ir *lii.rilrafrs valibe *gtged
erougbod es $& of tLis I,oan

1.10 p,erympqr No ptpayoleuf shell !s alloxed r$d' a1I EB-5 inv*s.tors bave
:ecstvsd couditicsal naoval cf ell mditions decdry &eir pr+sritgt rts,idency $sfrs ty
the Dryaturnt sf Lumigrrlioe c as agreed qnu by 6c Barties. Orce csdiliossl remurnl of
all sur,b coadifoas for eapb iudividual iile&r hns bcea reeived, lraplltoctrl sh"ll be
alswed d& disccti$E ofBmowur. Frc,palucnb sbEU bc agdieA &Bt egaiDst auy uoc*rrsd

Bld unpdd :!tq?st, &en Eny tp6salning um shell bc rydid aphst lle rruEaid pdlcip*
belascc. Sud preprlnneurs shall not relieye Bonosrcr of *s oUigsos to eontinue to itaki
nny reguluty ecbedulsC orrcquircCrepymsnt of the or:tshsdlng iadebtCses bcrcuadcr

1,11 Soanding,ptFunds. Bormwer ag*ce eld, vm:reb that gll rnorcy it raserv€s
prranrnni 1o tbis Agrce@sut, <h*ll bu invested. iD es Atqioot ead oaly ,aed. fu'advass'coot of
tbe P*je{ dnch. irciudes payiag oS of tsy constsuctian troan+ !&is#!g li.r,r, pur&rsm of
quipaeut, suppEc+ laod. builditg or opratioa of itc lfojem. Sddfe& sbnll rotba ured
ftrr asy o&er puqese uJsss agmcdEpm iu uriting by &c eadies.

1.12 T'rtie T{Srrasca. \Eithis }hiri,v (i0) da1:s fullowirg tbc nc+u6on rif this
A4reeaert, Borrowsr agrccs to provide tlc l,esdu E tirJs corlrai&ad' obtabcd ftmugh (la*
Tillc Coop-eury, issued by a ngaable title irsErf,trss mupeny IigeBsBC to do bushcss in the
SEte of $ou& Ddkota aad agree.iug to irsrne ti{e to tie 3rB1 E@ in l"efidfr in &e eggrcgnte
mouut of SixSMIIisn DoIIars S60O00,000), srfuect o$ly iCI cassrulrrh aad rcsHaiops of
rcsord as 6l ft6 Asre of llis Agreeuoeqt, Xeus br urpaid regi esktg Exes for caieadg yegs
2009 ard 2010, if sriy, (tbe 'TlSe lrsuralea"). any tvicchmick Lien sst fuh m. Exbibit C.
Bormwsr shlll rmo ntch policy of Titio Isurance to bc isffid t0 L$:rier at Esooqlar's sois
cctt srd €rq,€Dsa olr or b&re the initiel dfuburscmrtrt of,&s loen as dsscrlbed is Se#ion
1.4i) EbEYe.

i-13 EE-S _ProglHn- The !6,rtica BcltlofirlcdgE that Bcr$nrcr ]as pmvior:sty
rcceivcd cquity fundirg ftom Se,rmry (?0) EB-5 Eqnily luyests (SB-5 Equfiy Fr.rn&ag),
Tbe Ba:ties furtheragrec aud usderstand tbetihc arigi$sl EE-s Sqqity Srradiut in ti:e Pmject
is sepeate asd riisiisa fipm the Loe!- Thc Ltan is addiUf,ssl ftnfioglo obtufu rp to Shfy
ifiEisn Dollers t$60,000S00) ia umr S:ads, u&irb med ths T.oas Crihrh Pmgrarr set Srth
by es Ualbd Bhtss Departod 6iTrqm;grqtisE ana quBliryilg for tbc EB.5 Prograa" .
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92 WBfuer of D*dlt Ixndec Esy, ty yaies. !fftice to Snrromr, * aa'y iiue '

aod ftm tine b lisre, traw aay dc&it iu fte padromce sr Bbscrearce cf eary eaudition,
covcdet or othcc hco hfregf, wldcb shall be fus srnh psiod aad sbject to stoh, condiliols
as *ali b* rpeuified in aoy srrob toEce. I! ths GBsE rf auy xr& *aiver, T -nd"r &d10f
Borrstler, Bs uray be ryproprfuaq shsll be rastcffd b thrir forner positioa snd !ig!e uadsr
this Agrecuot &a Proraisrory Noe asd ihc Loau Docrutuh, end eucy Bvest of De&tlt so
lraiveC Bhall bs flseuxito bs curcd ald oot coailning; horle'rcr, uo such rpsivgr s]E[ qtEod
to tr. impair uW rigbt nrtsequent tcrcto, c to ary suhegrrnt or o&er Eved ofnefrnlt

93 l$oricp+ ,[uy Nof:cq requrst, dEuoand, rmiva, coEsEEL spproral or slher
comunication.whichjs rcquired orpF*rittsdbrrrndrrshallbe hffitthg. AII sur&.rolfues
rbail bc delhured persranlly, by cer{fied uafl- rehun reueigt :rquested, cr by rcgutabie
oym:glc colrds (m ei$tr casa oo*s prcpaid and add$sssd as .urovidcd beruit), ad shall be
dc!6ed giveu or made upolr recEipt thcred AII !u& uotic* oru o be giveo or msde tc tbe
pa*ix af &c- folhnring toeffry (ar to.zu*. otber addrnss as any psdy rufy desigarto by a

lofce givnB irr assordsrca s,ilh tht pro'ritians of this Sediou):

Iwtremhip6
416 Prudtrstior. Stwt Nofth
a}eedeef,, SD 57401

Lt.P.
a00 CqielBuildirg
415 S-lifait SIrEt
?,OBo!r490
Aberdecs, $odh Dakerta 574{2-0480
is:teqElAsb{By#st
(605) 22&r9U Btq(

ifto Borrocr$l Ilavtd Palarr
Noers SeEf ? s&liffi I.irft pd P erurobip
38?49 $srt str6t
Abcrdry, Sottb Ds*ota 57401

E'ithrcopyo: RmyKing
Bqr46ssch&Craer,LLC.
305 SirthAveaunsts
Abcrde*u, Sosth Ddtots 5?402

9+ Nq {iiriqstr-Cwuq}sti:rq3pudies, I"esdc shail uot by suy sct be dftmed to
hsve..laiveil. ay ligh or rcuufir lercfladsr' No &Xrrs to arasiBB !tr Ny delgy b
exeroidug, on Se part sI l"eu.lee, tny ngill lorer r( privilege hcrcruder SslI opcratc us a

'rr[ivEc ftcsEof,- No sb$c or partial Exsrcirs of asy righ{ power orpivilega iera:ndu sball
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AMENDED CREDIT AG REEL{ENT

This Amended Credit Agreement (the "Agreement*) is made and enrered into as of the

ffi.?911. by and berwesn Northenr BeEf Packers, Lirnircdrc 4]l I by and bctweer Northern Beef Packers- Lirmrcd
Partnirship, a Souih-DEl{6-ta limited partnership, (hereinafter rcl'erred to as *Borrower") ol'
38?49 I35m Srreet, Aberdeen, South Dakota.5?401 and SDIF Limited Pannership 6 of 416
Production Street North. .4.berdeen South Dakott 57401, thereinahcr referred to as

"Lendef'):

S/HEREAS, Borrou'er has requcstrd a Lonn, as hereinafter defined, from Lender in
rhe principal amoun{ of up to Sixty Million Doll'ars ($60,000,000) ro be t'Ended by up to One
Hun<ired'hvcnty (i20) investors (EB-S lnvr:stors] participating in thc EB-i Program, more
specificalll' knowr as the Immigration and Nationality Act, Section ?03(bXS) Et scq. (the
"EB-S Program"); and

WI{EREAS, Lcnder has ogrecd to mahe thc Lour to Borrorver upon and subject to the
terms and conditions sct forth herein and thc other documcms evidencing and securing the
lsan,

NOW. TIIEREFORE, in consideration o[ thc covenanG and agreements contaiard
herein the receipt and sutliciency of rvhich, when pdrformed, arc hr:rcby ocknorvledged. ihe
Sonower and l-ender hereby agrte as follows;

SECTION I
L+an TerB!

l.l Desgipti.glt. of the Projec!. The project involved is a becf packing plant
cunently under construction in Aberdeen, South Dakota (Project) located on land described in
fixhibit A atuchcd h*rcto (Land;. rvhich is to be orvncd anii operatcd by Borrower

1.2 tgqn. Ilorrortcr acknorvlcdgcs and agrees that rhe Loan will be fundcd by
Lender solcly lrom inveslmcnt procteds arising sut of thi: EB-S Progarn snd that thr Lender
shall have no obligation to make or fund ihc i,oan unlsss and until it receives investmenr
proceeds arising out af the EB-5 Progranr. Subjtct lo dre tcrms of this Agrecment, Lender
agrees to rnakt thc proceeds erising out of the EB-5 Program available to Borrower as

lbllows:

H1,*,:::*ffi';"1'*fr"it':r. ;*";lI
program. Tlre parties agrcc that Lcnder may makc thc firs{ Luan disbusen}ert to
Borrorver only after l.cnder ha-s rcceived t'unds undr:r rhc EB.-1 Program in an initial
umount ot'Fivc ['lillion Dollars (S5,000.000). Disbursumcnts shall be nrade solc]y at
Lr'nder's discretion.

(bi. Ail subsequent disbursemenls or installrnents shall bc in the minimum amounl
of Two Million Dollars {$2,000,000) or higher, unless cdrenxise agrecd upon by rhe
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4,2010. Therefore. intsrest shall be paid annually on said Anniversary Date for all inlerest

rhen due and owing. lf not paid r+'hen due. then principal and inlcrcst sball accrue inlerest al
rhc dcfault ratc on both the unpaid principal and unpaid iuterest.

I .8 Oqieinsiiqn Fss. Bsrmrver shall pay an originadon fee of One Percent ( lYo) of
lhe amouni borrorved up to $50.000,000. 'I]re originuion fee shall be paid rvithin Fivc t5)
days after each disbursemenl of the Loiur on thr: amount disbursed as described in Sectian L!.
above-

1.9 Fees. llorrorvcr shall pay all reasonable amomey fees and cosls incurred by
Lsnder in lLr&erance of this Loan irrcluding. but not limited tr: preparing all dpggrngnl5 6nrl
conrpleting all iterns necrssary lbr ctosing this transaction, Borrorver shall also bc responsible

Ibr an-v lbes incuned by l.ender in monitoring all disbursements of funds and any reasonable
coss incurred in obtaining invcstor approtats. Thesc fecs include, but are not limited m eny
a+eg.,"{& dc".' ,srta- ther attorncys. any bank fues

entity hired by Borrower or
Lender to monitor the construction and operalion of said beef plant during the term of this
Agrecmcnt. Said tbes shall be paid immerliately upon dcmand by Lender. Lender shall be

*nfitlcd ro rvithhold from an1' disbursement any amount rvhich it anticipatcs $ill bs charged

throuBhout dre life af this Loan.

l.l0 Prerlayg4!. No prepayrncnt slrall b$ allog'ed unlil all EB-5 investors have
receivcd conditiorral rernoval oi all conditions nfl'ccting lheir pcrmanent residency starus by
rhc Departrnent ol'lnrmigration or as agmed upon by the panics. Once conditional rcmovsl of
atl suclr conditions for eash indit'idual investor has been received, prepayment shall be

allowcd at the discrelion of Borrowcr. Prepnymen* shsJl be applied Iirst rrgainst any accrued

and unpaid intcresl. dten any rcmaining sum shell be applicd against thc unpaid principat
tralance. Such prepayments shall not relieve Borror*tr olthe obligation to continue to make
any reeularly scheduled or rcquircd reptsymenl of the outstanding indebtednlss hercunder.

l.l I SpeUling ol l'unds. Bonorvsr agrees xrd warrarlts that all rnoney it receives
pursuant ro this Agrcentc'nt, shall bc invested in thc Pmject and only used lor advancenrcnt crl
the Project, which includ*s pa-*"ing otT oi'any' consrruction loans, satisfying liens. purchases ol'
cquipnrenl. supplieq land. building. operation of tile Pmject. or any othcrs listerl in the Lender
.dppruved BudgcL Said lirnds shall not be used t'or any other purpose unless agrccd upon in
writing b1' the parries.

Lll Titlc trU;uranse.. Within thirry (30) da1's following thc exccutirrn of thir
Agreemcnt, Ilorrou'er agrcss to provide thc Lender a ritlc commitment obtsined through Clark
Title Compuny. issued by a repumble titli" insurancu cornpany licensed to do business in the

Srate of South Dokola and agrecing to insurr tide to thc Real Estate in Lender in rhe aggregatc

amounl of Sixry Million Dollars (550.000-000). subject only to essernens and restricdons ol'
rcconl iu of the date o[ rhis Agrecment. liens for unpaid real estatc taxcs tbr calcndnr y'ears

2009 and 2010. if 'any, (the *l"itle lnsurance'-;, any Mechanic's Lisn set l'onh on Erhibil C.
Bonower shall cause zuch policy olTitle l*surance to be issued to Lender at Borrorver's sole

cofl and expense.
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hercby, challenging the rights of the pa.rties hereto 1o consurnrnale such
gansaciions ol'which could reasonably lie e.rpected t0 have a malcrial adl,erse
cffect on the assets of the Bonowcr or the financial condition or results of
operatiofls ol' prospu'cts of Borrowcr. or.on the ability of rhe Bormrr.er lo
obsene or pert'orm an3'obligation, undertaking or agr*emerl required to be
observcd or pcrlirrmed bf ir under rhis Agrcement, thc Notc. thc Loan
Docun:ents cir any other docrtments. instrumcnt-s. cefiitications or agreements
dclivered to Lender in corrnecdon herewith or therswith.

8,?-6 .,Ill ProceedinBs !g*be Sadsfaclory. All ac$on and other proceedings to
be taken by Bonorvcr in conncclion with this Agreement shall be rcasonably
satisfectory in form and substurce to Lendcr and Lender's legal counsel.

SSCTION 9
iHisccilaueous

Ll Liabilitv of Lr:nCgr. Lender shall in-no cvent be responsibte or liable to uny

pcrson othsr than Bom:rv'er for the disbursemcnt or thilurc to disburse thc Loan Procccds or
any pafl tlrercof and neithcr the Contractor. Loan Monitor. $or any SubconBactor, Sub-

subcontractor, latrorur or rnaterial supplicr. vendor or providcr of serviccs or scllcr o[ any

commoditics or cattle shall have any right or claim against Lendcr under this Agreemeni or
other Loan Documents.

9-l $raivqr gf.DcfaH!!. Lender nuy. by *rinen nolice ro Borrorver, at any time

and from time to tirrrc. rvoive an-v d*fault in the performancc or obscrvance ol. any condition,
cove$ant or other ternr hcrcot, which shall be tbr such period and subject to such conditions
3s shalt bc spccitied in an1, sueh notice. ln thc cals ol any such rvaiver, Lender andlor

Sorrorvcr. as Ins!' be appropriate, slrall bc restored to thcir fcrnncr position and rights undcr

rhis Agreernenr. the Note and the Loan Documents, and any Event of Default so riaived shall

be deerned to be cured and nut continuing: hortevsr, no such rvaivershall extcnd to or impair
ony right subsequenl thercto or to any subsequent or other Event of Default.

9.3 Noliccq. An1' Notice, requcsl, tlcmand, rraiver. cons(:nl. ilpproval or oiher

comrnunicalion rvlrich is requirEd or permitted hercunder shall be in writing. AII such notices

shall be. delivered pcrsonully. b.v certilied mail, relurn ruceipt requcsted. or by reputable
pvernight courier (in eidrer case rosts prr:paid md adtlrcsscd as provided hcrcin). antl shall be

rlcemed given or made upon receipt thcreot. All such notices arc to bc givcn or madc to the

parties ar thc foltowing addrcs.ses {or co such ollrcr addrtss as iuty part} rnay dcsignatt by a

nolice givcn in accordance rvith ilrc provisions oi this Section):

enhiP s
4l 6 Producticn Strcet Nsnh
Aberdeen. SD i?401

j.t
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lf to Borrower:

*100 Capiral Building,415 S. Main Srreer
P.O. Box -190

Aberdsen. Sourh lfakora 57.102-0490
i$vecnrEFbslaw.nct
(605) ?26-i911 Fa:i

Davlfl Pnlmsp
Nonhern Beef Packers Limited Parrnership .

387{9 l35rr'street
Abcrdcr:n. Sourh Dakora 57401

With a copy ta: Rr:ry.King
Banp- Gosch & Cremer. LL.C.
305 Sixtb Avenue SE
.{berdeen. SourJr Dakora 57.10?

9.4 No Wgitcr: e umulalivc Rcmcdies. Lender shall not by any Ect be deemc6 lo
have rvaived an1' right or rcmed.t' lterqunder. No faiJure to exercise, nor any delay in
cxercising, on the part crf l,cnder. amy right. power $r privilege hereunder shall operare as a
rvlivcr lltereot'. No single or panial e-rercise of any right. porycr or privilege ircrcunder shall
prer:lude any othcr or funher exercisr: thereof, or tlre exercise of a:ry other right- porvfp ey
privilege. A waiwr by lrndcr of any right or remedy hereundcr o* any one occasion shal!
not bc construed as a bar to an.r' right or remedy u,lrich Lender rvsuld orler*'ise have on any
furtrre occrsion. Thc rights and rcmcdics herein provided are cumulative, may be exercisr:d
singly or concurently and are not exclusivc ol'any rights or remedics providcd ar larx or in
equity'.

9.5 $urvival qf Agrsgnrcns. Atl covenans, agreements. underrakings, obligations
and all reprcscnmtions and rr'arrarrtir:s set lbnh or madc herein shall survive delivsry e!'15s
Notc. the Loan Documcnls and,the makingof the Loan. and slrall neriertheless rernain in
*ttect and be enlbrccablc as betrveen the parties and in accordancc with their terms for the

sreute r:f limitations period lpplicable therem,

9.6 Furrher DocumenE, Borrorver agrecs to do such lirnher acrs arrd things, and to

Exscule. acknowledge and delivcr sush addilional documcnts or instrumenn as Lcnder truty al

any dme reasonably requcst in conncqtion rvith lhe adnlinistration of this egreemeil or
rrlatcd to thc Note or the Loan Dogumenls or in order to bener assure and conlirm to Lender
its rights and pouers h*reunder md thereundcr.

9,7 Bindine Asrs.Sments: Assigilmenls. This Agreement and the lerms. covertanls
and condirians hcreof. shall be binrling upon and inurc to the bcnefit of tlu panics hercto and

tlreir respcctive hcirs- succcssor.\. trustccs. rcteir,ers. administrators, and assigns. except tlrar

Borrorver shall not bc permitted to assign this Agreement or any interest herein or in thc l.uan

Documcnls or the collatcral. or any part thereof. as dscribed herein and therein. or othenvise
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PrePoEd BY:
Jcffrey T. Svcen

Siegcl Barnsn & Schutz- L.L'P'
415 S. tv{ain Sl.. {00 Ccpitol filCg-
1r.6.96r -190

A bcrdecn. SD -s,'402'O4 90
605-22i-54?0

Rg-RECO?DED TO CORREC? TEGAL
DESCRTPTION

rESTnUHElr H0. ?01029445
BOOK: 645 tloETG*GE
PfiGE: ?96

Zgilgtta/b4 63:lB:BB Pil

Cf,NOL SI{ERil${, FECISTEfi OF DEEDS

BRO*rl coulfiY, s0uTll DAX0TR

PaBes; I

tecording Fae: S 36.9O
ii;i""; ri: sIEESL EnRNETT RND sCl{uTz

T.IORTG.{G E - CINE TIU]\T'Rtr D EIG }ITY DAY RET}EMPTIOI\i

i!'lOli.TGAGE macic and entercd inro this 4th day nf Novc'mbcr. ?,010. by Northcrn
BeelPuckgrs. L.P.. a Sourit Daliou Lirnired Partnership organizcd undcr thc laws of the Statu
oi'South Delrot:r. of i8?,19 l35th Srre*t, Abqrdeen, South Daliota 57{0 l. (rhc "Borrorvrr"), as

Vlurrgagor. in favor $f SDIF- LirrriteC Fertnership 6, of * I 6 Ptoducrion Strcct North, Abcrdecn,
South Deliota 57-10 I, (the "Lcnder"). as ivlortgagte.

wil-!'{ESSft-ll:

.r'HE PARTTES AGRES THAT TIIE PROVISIONS OI.'TIIE ONE HUNDREN
EIGH'I'Y DA}' ITEDEI\{TITIOI'{ MORTGAGE Afi" GOVERN 'TI{IS MOTTTGAGE.
THEI1E IS I{EREB'I' GR.\NTED TO MORTGAGEE .4, POWER OF $A.I-E $'OR
PUR.POSES OF'SDCI- CII. 2I-49.

1. Thrt in ccn-*idcration oi the Locn b1, Lt'ndcr to Sorr$rver of tlre principel sum as

suted hBrein. Borror';cr. its Mortgaeor. does hurcby nrortgflgc. grant, bargain. release, assign.
rEnsfer tnd conveY to the Boar,J, as I,longagee, L\r; real property and premises dcscrib{:d in
Exhibit .{ anached irereto, ancl hy rhis refEr*rce incorporated herein, rcgether u'ith all
buildings aftd inlPru\'*mcnls nor.'r' or hereefi3r crectsd thsre(l11, rrll lrcreditamcn,' and
uppufi.cnmce.\. and al] right-s and interest-s thereunto belonging or appenaining. irr+luding
rights crf harnc$end. aud ull eontingenl rignts a$d {:ststes of Borrorver in and to seid premiscs.
md all r..tter rights (collectiiely dru' "Prsnrises'-): end all contingent righrs and csgtcs of
Borro';'cr in and to thc Prunisc-s- it being the intcntion i:fl llorrorvcr to mortgsge an ebsolute
ritlc in ict in and to said Premises in favor of l-cndr:r. to include ail ol:hs'right, titlc and
interest ol' Borror-r'sr in ssid proiJL-ny no.n' o\\Trcd or hcrL'af1{:r itcrluired all easemcnts ,nnd

$cn'icnt cstat$s apFurlcoiutt thcrcto. rents. issucs, uses. profils and righr to Srossession. und all
I'ixl."u*s and crops raisr:d or placsd thereon.

f- Borotlrr wtrran$ that Borrorver'rs thc orl'ner iu fe* aod is Law{ully seizrd of sai<l

Prcmises: thai thc Prenrists are t'rce and clcar i'ronr all cncumbranccs and licns u'hatsoevcr,
except for such liens as s'fiure subonliqr:tsd debt rvhich hirs boen discioscd to Lcnder in
wridng as described in Exhibit C utached to lhe Credit Agrcement. Bonower hereby
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Case: 1-3-01-016 Document: 1-5 Filed: Lll05l13 Page 1_ of 9

Prcpared BY:

Jelfrey T. Sveen

Siegel, Bamen & ScttuEL L.l-.P.

415 S. Main St.,400 Capitol Bldg.

P.0. Box 490
Aberdeen, SD 5?402-0490

605-225-5420

VIORTGAGE - ONE HI.INI}RED EIGI{TY DAY RSDEI\fPTION

MORTGAGE made and entered into this 3'd day of July,3012, by Northern Beef
packers. L.P." a South Dakota Limitcd Partnership organized under the laws of the Smte of
South Dakota, of 38749 l35th Sueet. Aberdeen, So*th Dakota 57401, ($s "Borowef), as

lvlorrgagor" in favor of SDiF Limited Partnership 9, of 41 6 Production Street North, Aberdeen,

South Dakota 57401 , (the "Lender"), as lvlortgagce.

VfITNESSE'|H:

T}IE PARTTES AGRE.E TTIAT THE TROVISIONS OF'THE ONE HUNDRED
EIGHTY DAY Rf,DEMI'TION MORTGAGE ACT GOVERN THIS MORTGAGE,
TTIERE IS HEREE}' GRAI\TED TO MORTCACEE A POWSR OT SALI FOIT

PURTOSES OF SDCL CI{.2149.

l. That in considcration of the Loan bv Lender 1o Borrorver of the principal sum as

s6ted herein. Bonower. as Mortgagor, does hereby mortgege, granl, bargain, release, assign,

uansfer and convey to tlre Board, as Mongagee. the real property and premises described in

Exhib,it A artached hereto, and by this rcference incorporated hcrein, together with all
bliidings and improvements nolv or hcreaiicr ereclcd thereon, alt hereditamen[s and

eppunenances, and all righu and interbsts thereunto belonging or appertaining. including
rigSa olhomestcad, and all contingenl rights md cstates of Bonower b and to said premises,

and all rvater rights (collectively thc "Prcmises"); ar:d ati conlingent rights and estates of
Bonower in and to the Premises. it being the intention of Borrower to mortgage an absolute

tille in fee in and to said Premises. in favor of Lender, to include all of the right, title anA

inleresl o[ Bon-orvcr in said Pioperry norv orvrred or hsreafter'acguired, all easements and

sewient eshtes appurtenant thereto, reDts, issues, uses, profils and right to possession, and all
fixlures and crops raised or placed thcreon.

2. Bonower wanans that Borrower is the owner in fec and is lawfully scized of said

Prerniscs; that the Premises are flree and clear from all encumbrances and liens rl'ha$oever,

sxcept tor such liens as secure subordinated debt which has been disclosed to Lender in
wriring as described in Exhibit C attached to the Credit Agreemeat. Bonower hereby

LiI$TRUIIENT !10- 201384T94 Pases; ,9iiiiil-iiEi'xiinisnae l&:1,'prEE: 388 iffm}i'r
Zgl?fi1tffi81:45:16 PH 'W{S'

CNROL SHERNBI|, RECISTER OF DEtrOS

;iibi-N a'oliiY , 
'sourll 

DFNoTn

Recordtng Feer S 30'00
ffi;;'i;, iirezu BnRHErr nND scHurz
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Case: 1-3-01-01-6 Document: 1-6 Filed: 11,105113 Page 1 of 8

Srepared By:
Jeffrev T. sveeq-. RE,q,ECoEDED to cocqEcT LEGAL DESCRIP?ION
Siegel, Barnert & khutz, L.L.P.
415 S. ltain St.. 400 Capitol Bldg.
P0 Box 490
Aberdeen, SD 5740?*0490
605-22t5420 ] SECI]RITY AGREEI\TENT

SECURITY AGREEMENT made and entered inro rhis 4th dayof Nouernber,2010 by
and benveen Nonhern Beef Packers, L.P., a South Dakota Limimd Pannenhip organieed under
the [ar.r's of the State of South Dakora of 38?4g IJ5th StreeE Abcrcleen, Sourh bakota SZ+O1, is Debtor (the "Borrcrwer") and the SDIF Limitsd Parurership 6 of 416 Produotion Srrecr Norrtr,
Aberdcen, Sourh Dakota 57.101 (the "Lefldet'').

WITNESSETIT:

[. Borrorver. for value receivcd, hcreby gmnts to lcnder a security intrest pursumr t0
rhe sourh Daliora unilbrm Commacial code ($DCL cb" 5?A-l et seq.) in thc pmperry
described in Exhibit A. attached hereto and by ri,ir reference incorporared herein, hereinaftcr
rcfuned to as the Collateral,.to secure the payrnent by Borower to Lender of the principal zum
of up to Sixry Million Doilars (560,000,000), rvith interesr rhereon ar the rare of 3J% ier
anflum, as evidenced by a Promissory Note dati:d the 4th day of Novembcr, 2010, a copl; of
whjch Promissory Note is anached hereto, and by this reference iricorporated herein. 'i1is
Secruity .{greement is rnade pursuant to a cenain Credit Agreemenr dated the 4th day ot
Novcmbcr, 2010, (rhe 'Crrdit Agreement"), benr,'een Borrorver and Lender ond is subject to all
covetra$fs. obligarions and provisions of such Credh Agrecmeilt as if rhey were firlly set forth
herein end made a part hereof.

?. The Collatsrdl rvill be located in Brorvn Corurty, South Dahsra and morc fully
described in attach+d Erhibit B. Borrower agrces to not$ Lender of any changc in location of
the Collateral, as applicahle, and witl not removc the Collatsral from said location rvithout rhe
rwifien consefit of Lender. Lcnder may examine alrd insFect the CoUateral aI any time, r+herever
locatcd. Borrorrer rl?ffanls and ruprescnts that the Collatcml is being or is to be used primarily
flor business usq i* thc operation of a beef plant and o&er.relatcd ancillary structurgs-

3. Bormwcr wafizlll$ and represens that except for the securiry interest granred hereirr,
Borrower [s the orvncr of the Collateral frcc from any prior lien, security interest or
encumbrancts. except,as othpnvise sdt fofi.h herein or in the Credir Agresment or Mortgage, and
except for thc shared security interesr granr*d to Epoch Star Lirnited, and Borrower rvili defen4
the Collateral against all claims and demands of all persons rt fffty rimg claiming tjre same or an-v

inlerest therein. No financing stalemcnt covcring the Collareral is crrrently on {ile in any public
office, except as above provided.

il. Borrorvur wili not seli or othsni'he ransier or encurnber the Collaeral or afly part
thereof without the prior wrinen consent of Lender. will keep tlre Collateral iu good order s4d
repair, u:d rvill nol, pcnnit my rvaste or darnagc thercto.

5. Bonontr hereby authorizcs rhe filing of an initial financing statemenl an
arnendmeni that adds collatcral covered by a fir:ancing slaterneil, or an amendmcnt &at adds a
debtor to o frnancing st:tlemetrt in accordance with SDCL 5?A-9-509(a)(t), pro$ded rhat ar
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