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WHEREAS, Bormrowsar has regussted a Loan, &s bersinafier defined, fiom Lepder in
the principal empunt of wp 1o Sixty Million Dollars $60,000,000) to be fondsd by up 1o One
Hundred Twenty (120) fnvestors (BB-3 Investnrs) participefing in the EB-5 Program, more
spenificelly known a5 the Immiprafion and Neticnslity Act, Section 203(0)(3) et seq. (fhe
“EB-5 Program™); sad

WHEREAS, Lender has sgreed to meke the Loan toBorrower upon snd mbjecttoﬂza
tezms and condditions set forth herein and the other documents evidensing and securing the
loan,

NOW, THER¥FORE, in consideration of the covensnts and agreemenis camfined
herein the receipt and suificiency of which, when perfarmed, are hershy acknowledged, fhe
Barrower and Lender hereby agres as follows: .

SECTION 1
Loap Terms

1.1 Description of the Project. The project involved is e besf packing plent
cumrently vader construction in Aberdeen, Sonth Dekote (Project) locatad on lend described in
Exhibit A stituched hersto (Land), which iz be owned and operated by Borrower

12  Legn. Bomower scknowledges and agrees thst the Loan will be fimded by
Lender solely fom investment proceeds arising out of the EB-5 Program and that the Lender
shall bave no obligation to meke or find the Loan unless and until it receives iovestment
procsads arising out of the EB-3 Fmg::zm. Subject to the teoms of this Agreement, Lender

agreed to make the proceeds arsing out of the EB-5 Program svailsble to Bamowar Es
follows:

&,  Lendershall lodn up io § :
“Losn™) as the ssme is taised pl ering being conducted
by Lender mmder tha EB-5 program. The parties agres that Lender may
mske ths first Loan disbursement to Borrower only aftar Lender has
reveived fands under the EB-5 Program in &n intfial smowst of Five
Million Dollars (35,000,000), Disbmsaments shall be made solely at
__Lender’s discretion.

B. Aﬂs&saquzntdishmen&minsmumzntsshdlbainthz
minimum amount of Three Million Dollars ($3,000,000) or highes,
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unless otherwise epreed wpon by the perties. Said d:abmszmmts shail
be made 8s soanpm:tzslaﬁs:Lmdmh&;mwcdsamszm

13 E@@;@m@.ﬂ.@ The Loz shall be evidenced by & promissary note in 2 form
end substance safisielory to Lender snd its Jegsl congse! (the “Promissary Note™ sttached es
Exhibit B.

14  Colletersl.  An collaterel & the peyment, of all amounts thet become due
znd owing to Lander under this Agreement, the Promissory Note, the Sscaority Agreement, the
Maortgage, the Collaters] Assignment and the Pledge Apreement, Borower agress to-grant
Lender & security interest in and s first Hen, {3nbject to subordinetions , to Lenders in the
amounts Jisted on Exhibit C), upon all eszsts now owned or hereinafier acquired by Borrower,
including, but 2ot Timited to, all equinment, furmiture, fixtures, accommts receivable, livestock,
supphies, cash znd inventory, es well as & morgage oo the resl estate topether with sll
tanmants, hereditaments sud sppurtenmaces thersto sod all fixtures, equipment and

ents stteched theretn or locsted thereon {the “Real Estate™), and ell additions and
thareof. Baid security interests shall be evidenced and perfected as provided m a
Security Agreeinent (the “Semuity™) and mortgage (he “Mortgage®) in a form and substencs
satisfactory to Lender and &s legal connssl, In nddition to the Srst lien a5 specified herein, 2l
ownership shares of Borrower held by General Partner and Limited Partners shall be pledged

. s gdditionat collateral as outlined in the Pledge Agreement. For purppses of tiis Apresment,

the Seourity Agreemsat, the Mortgage, the Collatarsl Agresment, the Promissory Note, and
the Pledge Agreement are collectively refeed 10 hearein 85 the *Loan Documents ®

1.5 Sequrity Tnterest. Lender shall be pramted a firgt securdiy interest i all
colinteral of the plant =s set forih in Exhibit D, (subject 4o subordinations s set forth W
Exchibit C only), end all ownership shares of Boxower beld by General Pariner and Limited
Pariners as szt forth in the Pledge Agraement,

1,6 Teom. The term of the Losn shell be for five (5) years from the date the mitie)
Loan Disbursement is made, (hereinefler refeoed to as *Indiial Punduag Date™) The

Promissory Note shall run for ss-.:d five yearg and be due and payable in $ull five years from
the Izitial Fundiog Data,

17  Interest Interest, shall scorue af & yearly rate of Three and One-half Percent
(3.5%) on emy uopeid principel belance wntil the fulf amount of principal has bean peid.
Interest shall be computed on a 365-day year. If not peid when due, then the prizcipal and
Interest rete shail acemue at the defanitrats,

1.8 Odgingtion Fee. Bomower shall psy an origination fes of Ope Percent (1%) of
the amount bomowed wp to $60,000,000. The originstion fee shell be paid after each
disbursement of the Loan on ths emonnt disborsed ss deseribed in Secton 1.2 above.

Borrower shall pay all reasonable attarney fees end costs menrred by
xtherance of this Loan including, but not Kmited to prepacing efl documents and

completing all ftems necessery for closing this transaction, Bomower shall also be responsible

3
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for any $ees incurred by Lender in monitoring all disbursements of funds and any in eny costs
mczm'ad in obfeining investor spprovels. These fees includs, but ars not Iomited to auy

Landar o monitar the construction and operation nfsaid 'beesf -plsnt duxing the term of tHis
Agreemnent. Seid fees shall be paid Enmedintely ppon demeand by Lender, Lender shell be
entifled to withhold from sy dishirsement any smeunt which # anficipates will be aimrged
frroughont the life of this Loan,

110 Prapavment No prepayment shell be ellowed until all BB-3 investors have
recaived conditional removal of all conditions affesting their permanent residency statns by
the Depertment of Immigrafion or a5 egreed upan by the parties, Once conditions] removal of
afl such conditions for esch individual investor has been received, prepeyment shall be
allowed &t the discretion of Burrower, Prepayments shell be applied first against any scorved
and unpzid interest, then sny remaining smm ghell be applisd ageinst the wnpaid principsl
belance. Such prepeyments shsll not relieve Bomower of the obligation to continue to meke
zny regutarly schednled or required repsyment of the outstanding indebtedness harermder.

1,11 Spending of Pands. Barrower agrees and wemamts that all money it raceives
pursuant to fhis Agreement, shall be invested In the Project end only used for sdvancement of
the Project, which includss paying off of sny construction loans, satisfying Hens, purchases of
eqnipment, supples, land, building, or optration of the Project. Said fonds shall not bs used
for any other purpose wnless agreed upon in writing by the partise,

112 Title Jnswence. Within thiviy (30) days following the sxecufion of this
Agreement, Borrower agress to provide the Leader o tide commitment obtained through Clark
Title Compeny, issued by a reputeble title inswrance compeny licensed to do business in the
State of South Daketa and agresing to insurs tifle 10 the Reel Estate in Lender in the aggregate
sroount of Sixty Million Dollars (360,000,000), subject ouly to easements and restrctions of
record as of fhe date of this Agreement, Hers for unpaid real estate taxes for calendar years
2009 and 2010, if eny, (the “Title Inswrance™), any Mechanic®s Lien set forth on Exbibit C.
Bomower shell canss such policy of Title Insurance to be issned to Lender at Borower's sols
cost and expensa oa or before the inftiel dishusement of the Losn as deseribed in Section
1.2(A) abave.

113 EB-J Progmam. The parties scknowledge that Barower has previously
received equity funding from Seventy (70) EB-5 Eqnity Investors (BB-5 Eqmy Fundmg)
Tbc parties forther agree and understand that the mgmal EB-5 Eguity Funding in the Project

separte and distinet from the Loen. The Lean is additional fanding 40 obtain up to Sixty
Mﬁcn Daollzrs ($60,000,000) in new funds, which mest the Loan Criteda Program set forth
by the United States Department of Immigration and qualifying for the BB-5 Program, -
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82  Watver of Defimilt Lender may, by written nofice to Borrower, at any time |

and from time o time, waive any default in the performence or nbservance of sy condition,
covenant or other term hereof, which shall be for such paried and subject to such conditions
gs shall be specified in sy such notice. In the case of amy such waiver, Lender aud/or
Borrower, 83 may be appropriste, shell be resiored to their former position. aad rights under
this Agreement, the Promissory Note and fhe Loan Documents, and any Eveat of Default so
waived ghall be dsemed to be cured and aot continuing; however, no sueh waiver shall extend
1o or impair any right subsequent thereto or w© any subsequent or ofher Event of Defanlt.

9.3  Notiees, Any Notice, reguest, demand, waiver, consent, approval or other
commumication which is required or permitted hereunder shall be in writing, Al such patices
shall be delivered personally, by ceriified mafl, rehn receipt requested, or by reputable
cvamight courier (in either cese costs prepaid and addressed as provided hm-.i:a), and shall he
deemed given or made upon receipt thereaf Al 3nch notices are o be given or made to the
parties atﬁ:: following addresses (or 1o such otber eddress 4 any party may designate by 3
notice given in sccordance with the provisions of this Section):

d?a:tnemhxp 6
418 Production Strest Noxth
Aberdeen, SD 57401

Aberdean, Sonth Dakota 57402-0480
jsveen(@isbslaw. nat
{6505) 226-1911 Fax

If to Borrowen: David Palmer
Northern Beef Pacleers Limited Partoership
38749 135" Strest
Abardeen, Sauth Dakota 57401

With a copy o Rory King
Baniz, Goseh & Cremer, LL.C.
305 Stth Avenoe §E |
Aberdesn, South Dakota §7402

- 9.4  Np Waiver; Conmmlative Remedies, Lender shali not by ey act be desmed to
pave. waived my might or zemedy hereupnder. No filure to exereise, nor mmy delay in
exercising, on the part of Tander, sny right, power or privilege hereunder shall operate gs a
waives thereof. Mo single or partisl exesciss of esy right, power or privilege hersunder shall

33
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AMENDED CREDIT AGREEMENT

Thxs Amended Crednt Agreement (the “Agreement™) is made and entered into as of the
5 2011 by and between Northern Beef Packers, Limited
Pannershxp, a South Dakom limited partnership, (hereinafier referred to as “Barrower™) of
38749 135" Swreer, Aberdeen, South Dakota. 57401 and SDIF Limited Partnership 6 of 416
Production Street North, Aberdeen. South Dakota 37401, (hereinafter referred to as
“Lender™}:

WHEREAS, Borrower has requested a Loan, as hereinafter defined, from Lender in
the principal amount of up to Sixty Million Dollars ($60,000,000) 1o be funded by up 10 One
Hundred Twenty (120) investors (EB-5 Invesiors) participating in the EB-3 Program, more
s;ieciﬁcally known as the Immigration and Nationality Act, Section 203(b)(5) et seq. (the
“EB-5 Program”); and

WHEREAS, Lender has agreed to make the Loan to Borrower upon and subject 1o the
terms and conditions set forth herein and the other documents evidencing and securing the
loan,

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein the receipt and sufficiency of which, when performed, are hereby acknowledged, the
Borrower and Lender hereby agree as follows:

SECTION1
Loan Terms

1.1 Description of the Project. The project involved is a beef packing plant
currently under construction in Aberdeen, South Dakota (Project) located on land described in
Exhibit A attached herete {Land), which is to be owned and operated by Borrower

1.2 Loan. Bormower acknowledges and agrees that the Loan will be funded by
Lender solely from investment proceeds arising out of the EB-3 Program and that the Lender
shall have no obligation 10 make or fund the Loan unless and until it receives investment
proceeds arising out of the EB-5 Program. Subject to the terms of this Agreement, Lender
agrees to make the proceeds erising out of the EB-5 Program available to Borrower as
follows:

{a).  Lender shall loan up to Dalthe “Loan”) as
the same is raised pursuant to theoffering being conducted by Lender under the EB-3
program. The parties agree that Lender may make the first Loan disbursement to
Borrower only after Lender has received funds under the EB-S Program in an initial
amount of Five Million Dollars ($3,000,000). Disbursements shall be made solely at
Lender's discretion.

{b).  All subsequent disbursements or installments shall be in the minimum amount
of Two Million Dollars ($2,000,000) or higher, unless otherwise agreed upon by the
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4, 2010. Therefore. interest shall be paid annually on said Anniversary Date for all interest
then due and owing. 1f not paid when due. then principal and intcrest shall accrue interest at
the default rate on both the unpaid principal and unpaid interest.

1.8 Origipation Fee. Borrower shall pay an origination fee of One Percent (1%) of
the amouni borrowed up o $60,000,000. The origination fee shall be paid within Five (3)
days after each disbursement of the Loan on the amount disbursed as described in Section 1.2
above.

1.9  Fees. Borrower shall pay all reasonable attorney fees and costs incurred by
Lender in furtherance of this Loan including, but not limited to preparing all decuments and
completing all items necessary for closing this transaction. Borrower shall also be responsible
for any fees incurred by lLender in monitoring all disbursements of funds and any reasonable
cOSts mcumd in obtznmno v csmr approvals 'ﬂn.sc f“.s include, but are not limited 1o any

i ‘ :Paorother attorneys, any bank fees

any entity hired by Bomower or

Lender to monitor the construction and operation of said beef plant during the term of this

- Agreement. Said fees shall be paid immediately upon demand by Lender. Lender shall be

entitled 10 withhold from any disbursement any amount which it anticipates will be charged
throughout the life of this Loan.

1.10  Prepayment. No prepayment shall be allowed until all EB-3 investors have
received conditional removal of all conditions affecting their permanent residency status by
the Department of Immigration or as agreed upon by the parties. Once conditional removal of
all such conditions for each individual investor has been received, prepayment shall be
allowed at the discretion of Borrower, Prepayments shall be applied first against any acerued
and unpaid interest, then any remaining sum shall be applied against the unpaid principal
balance. Such prepayments shall not relieve Borrower of the obligation 1o vontinue to make
any regularly scheduled or required repayment of the outstanding indebtedness hercunder.

1.11  Spendine of Funds. Borrower agrees and warrants that all money it receives
pursuani to this Agreement, shall be invested in the Project and only used for advancement of
the Project, which includes paving off of any construction loans, satis{ying liens, purchases of
equipment, supplies, land, building. operation of the Project. or any others listed in the Lender
Approved Budgel. Said funds shall not be used for any other purpose uniess agreed upon in
writing by the parties.

.12 Title_Insurance. Within thinty (30) days following the exccution of this
Agreement. Borrower agrees to provide the Lender a title commitment obtained through Clark
Title Company. issued by a reputable title insurance company licensed to do business in the
State of South Dakota and agreeing to insure title to the Real Estate in Lender in the aggregate
amount of Sixty Million Dollars ($60.000.000), subject only to easements and restrictions of
record as of the date of this Agreement, licns for unpaid real estate taxes for calendar years
2009 and 2010, if any. (the "Title lnsurance™), any Mechanic's Lien set forth on Exhibit C.
Borrower shall cause such policy of Title Insurance 1o be issued to Lender at Borrower's sole
cost and expense.

(¥%)
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hereby, challenging the rights of the parties hersto 1o consummate such
ransactions of which could reasonably be expected to have a material adverse
elfect on the assets of the Borrower or the financial condition or results of
operations of prospects of Borrower. or .on the ability of the Borrower 1o
observe or perform any obligation, undertaking or agreement required to be
observed or performed by it under this Agreement, the Note, the Loan
Documents or any other documents, instruments, certifications or agreements
delivered to Lender in connection herewith or therewith.

8.2.6 All Proceedings to be Saiisfaciory. All action and other proceedings to
be taken by Borrower in connection with this Agreement shall be reasonably
satisfactory in form and substance to Lender and Lender’s legal counsel.

SECTIONO
Miscellanepus

9.3 Liabilitv of Lender. Lender shall in no event be responsible or liable to any
person other than Borrower for the disbursement or failure 1o disburse the Loan Proceeds or
any part thereof and neither the Contractor, Loan Monitor, nor any Subcontractor, Sub-
subcontractor, laborer or material supplier. vendor or provider of services or seller of any

commedities or cattle shall have any right or claim against Lender under this Agreement or
other Loan Documents.

92 Waiver of Default. Lender may. by written notice to Borrower, at any time
and from time to time, waive any defaul! in the performance or observance of any condition,
covenant or other term hereot, which shall be for such peried and subject to such conditions
as shall be specified in any such notice. In the case of any such waiver, Lender and/or
Borrower, as may be uppropriate, shall be restored to their former position and rights under
this Agreement, the Note and the Loan Documents, and any Event of Default so waived shall
be deemed to be cured and not continuing: however, no such waiver shall extend to or impair
any right subseguent thercto or to any subsequent or other Event of Default.

93 Natices. Any Notice, request, demand, waiver, consent, approval or other
communication which is required or permitted hereunder shail be in writing. All such notices
shall be delivered personally, by certified mail, return receipt requested. or by reputable
overnight courier {in either case costs prepaid and addressed as provided herein), and shall be
deerned given or made upon receipt thereof. All such notices are to be given or made 1o the
parties at the following addresses {or to such other address as any party may designate by a
notice given in accordance with the provisions of this Section):

’ iited Partnership 6
416 Production Street North
Aberdeen, SD 37401
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iegel, Bammeu & Schutz, L.L.P.

400 Capital Building, 415 S. Main Streel
P.O. Box 490

Aberdeen. South Dakota 57402-0490
isveen@ishslaw.net

(605) 226-1911 Fax

1f to Borrower: David Palmer
Northern Beef Packers Limited Partnership -
38749 135" Sweet
Aberdeen., South Dakota 57401

With a copy te: Rory King
Bantz, Gosch & Cremer, L.L.C.
303 Sixth Avenue SE
Aberdeen, South Dakota 57402

94  No Waiver; Cumulative Remedies. Lender shall not by any act be deemed 10
have waived any right or remedy hereunder. No failure 1o exercise, nor any delay in
exercising, on the part of Lender, any right, power or privilege hereunder shall operate as a
waiver thereof. No single or partial exercise of any right. power or privilege hereunder shall
preclude any other or further exercise thereof, or the exercise of any other right, power or
privilege. A waiver by Lender of any right or remedy hereunder on any one occasion shall
not be construed as a bar 1o any right or remedy which Lender would otherwise have on any
future oceasion. The rights and remedies herein provided are cumulative, may be exercised
singly or concurrently and are not exclusive of any rights or remedies provided at law or in
equity.

9.5 Survival of Agreements. All covenants, agreements, undertakings, obligations
and all representations and warranties set forth or made herein shall survive delivery of the
Note, the Loan Documents and the meking of the Loan. and shall nevertheless remain in
effect and be enforceable as between the parties and in accordance with their terms for the
statute of limitations period applicable thereto. ;

9.6  Further Documents. Borrower agrees 1o do such further acts and things, and to
exeeute, acknowledge and deliver such additional documents or instruments as Lender may at
any time reasonably request in connection with the administration of this Agreement or
related to the Note or the Loan Documents or in order to better assure and confirm to Lender
its rights and powers hereunder and thereunder.

9.7  Binding Agreements: Assivnmenis. This Agreement and the terms. covenants
and conditions hereof, shall be binding upon and inure o the benefit of the parties hereto and
their respective heirs. successors, trustecs, receivers, administrators, and assigns, except that
Borrower shall not be permitted Lo assign this Agreement or any inlerest herein or in the Loan
Documents or the collateral. or any part thereof, as described herein and therein, or othenwise

35
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Prepared By:

jeffrey T. Sveen

Siegel, Barnent & Schutz, L.L.P. INSTRUMENT HO. 201029445
418 8, Main St.. 400 Capitol Bldg. BOOK: B4B MORTGRGE

P.O. Box 490 PRGE: 200

Aberdeen. SD 574020450

605-223-5320 2016/11/84 ©3:15:08 PN

S
RE~RECORDED TO CORRECT LEGAL CRROL. SHERMAN, REGLSTER OF DEED
DESCRIPTION BROWN COUNTY, SOUTH DAKCTR

Recording Fee: $ 36.00
R::uin To: SIEGEL BARNETT OND SCHUTZ

MORTGAGE ~ ONE HUNDRED EIGHTY DAY REDEMPTION

MORTGAGE made and entered into this 4th day of November, 2010, by Northern
Beef Packers, L.P.. a South Dakotwa Limited Partnership organized under the laws of the Swate
of South Dakota, of 38749 133th Streel, Aberdeen, South Dakota 57401, (the “Borrower™), as
Morigagor. in favor of SDIF Limited Partnership 6. of 416 Production Street North, Aberdeen,
South Dakota 37401, (the “Lender™). as Mongagee.

WITNESSETH:

THE PARTIES AGREE THAT THE PROVISIONS OF THE ONE HUNDRED
EIGHTY DAY REDEMPTION MORTGAGE ACYT GOVERN THIS MORTGAGE,
THERE 1S HEREBY GRANTED TO MORTGAGEE A POWER OF SALE FOR
PURPOSES OF SDCL CH. 21-49.

1. That in consideration of the Loan by Lender 1o Borrower of the principal sum as
stated herein, Borrower, as Mortgagor, does h:.n.by mortgage, grant, bargmn release, assipn,
wansfer and convey o the Board, as Mongagee, the real property and premises described in
Txhibit A attached hereto, and by this reference incorporated herein, together with all
buildings and improvements now or hereafier crected therean, all hereditaments and
sppurtenances, and all rights and interests thereunto belonging or appenaining. including
rights of homestead. and all contingent rights and estates of Borrower in and 1o said premises,
and all water rights (cellectively the “Premises™): and all contingent rights and esiates of
Borrower in and to the Premises, it being the intention of Borrower lo morigage an zbsolute
titke in fee in and 1o said Premises in favor of Lender. to include all of the right, tdtle and
interest of Borrower in said properly now owned or hereafler acquired. ali easements and
servient estates eppurtenant thereto, rents. issues, uses. profits and right o possession, and all
{ixrures and crops raised or placed thereon.

2. Borrower warrants that Borrower is the owner in fee and is lawiully seized of said
Premises; that the Premises are free and clear trom 21l encumbrances and liens whatsoever,
except for such liens as secure subordineted debt which has been disclosed to Lender in
writing as described in Exhibit C atiached to the Credit Agreement. Borrower hereby
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.-
: INSTRUMENT NO. 201204784 Pages
f;fcfiz;“i - BOOK: 656 MORTGRGE G
] K: N

Siegel, Barnet & Schutz, L.L.P. PAGE: 388 ig gﬂ E}

” Main St., 400 Capitol Bldg. 3 )
:ié SB:S;(? b 400 Capiiol BIc 2p12/07/85 ©1:45:16 PH Qs
Aberdeen, SD 57402-0490 1ER OF DEEDS

CAROL SHERMAN, REGIS

Sa-ERp EROWN COUNTY, SOUTH DRKOTA

ding Fee: S 30.98
gztz:‘n Tg: SIEGEL BRRNETT aND SCHUTZ

MORTGAGE -~ ONE HUNDRED EIGHTY DAY REDEMPTION

MORTGAGE made and entered into this 3" day of July, 2012, by Northern Beef
Packers, L.P.. a South Dakota Limited Partnership organized under the laws of the State of
South Dakota, of 38749 135th Strect. Aberdeen, South Dakota 57401, (the *Borrower™), as
Mortgagor, in favor of SDIF Limited Partnership 9, of 416 Production Street North, Aberdeen,
South Dakota 57401, (the “Lender™), as Mortgagee.

WITNESSETH:

THE PARTIES AGREE THAT THE PROVISIONS OF THE ONE HUNDRED
EIGHTY DAY REDEMPTION MORTGAGE ACT GOVERN THIS MORTGAGE,
THERE IS HEREBY GRANTED TO MORTGAGEE A POWER OF SALE FOR
PURPOSES OF SDCL CH. 21-49.

1. That in consideration of the Loan by Lender 1o Borrower of the principal sum as
stated herein, Borrower. as Mortgagor, does hereby mortgage, grant, bargain, release, assign,
transfer and convey to the Board, as Morgagee. the real property and premises described in .
Exhibit A attached hereto, and by this reference incorporated herein, together with all
buildings and improvements now or hereafler erecied thereon, all hereditaments and
appurtenances, and all rights and interests thereunto belonging or appertaining. including
rights of homestead, and all contingent rights and estates of Borrower in and o said premises,
and all water rights (collectively the “Premises™); and all contingent rights and estates of
Borrower in and to the Premises. it being the intention of Barrower to mortgage an absolute
titie in fee in and to said Premises in favor of Lender, to include all of the right, title and
interest of Borrower in said property now owned or hercafier acquired, all easements and
servient estates appurienant thereto, rents, issues, uses, profits and right to possession, and all
fixtures and crops raised or placed thereon,

2. Borrower warrants' thal Borrower is the owner in fee and is lawfully seized of said
Premiscs; that the Premises are free and clear from all encumbrances and liens whatsoever,
except for such liens as secure subordinated debt which has been disclosed to Lender in
writing as described in Exhibit C attached 1o the Credit Agreement. Borrower hereby
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Preparaed By: RE-R R
Jeffrey T. Svees.. ECORDED TO CORRECT LEGAL DESCRIPTION

Siegel,, Barnmett & Schutz, L.L.P.
_ 413 §. Main S5t., 400 Capitol Bldg.
PO Box 4380

23?533?‘.‘5428 57402-0490 , SECURITY AGREEMENT

SECURITY AGREEMENT made and entered into this 4th day of November, 2010 by
and between Northemn Beef Packers, L.P., a South Dakota Limited Parmership organized under
the laws of the State of South Dakota, of 38749 135th Street, Aberdeen, South Dakota 5740]

as Debtor (the "Borrower”) and the SDIF Limited Parmership 6 of 416 Production Street North,
Aberdeen, South Dakota 57401 (the "Lender”)

o

WITNESSETH:

L. Borrower, for value received, hereby grants to Lender a security interest pursuant 10

the South Dakot Uniform Commercial Code (SDCL Ch. S7A-1 et seq.) in the property

described in Exhibit A, attached hereto and by this reference incorporated herein, hereinafter
referred to as the Collateral, 10 secure the payment by Borrower to Lender of the principal sum
of up to Sixty Million Dollars (860,000,000), with interest thereon at the rate of 3.5% per
annum, as evidenced by a Promissory Note dated the 4th day of November, 2010, a copy of
which Promissory Note is attached hereto, and by this reference incorporated herein. This
Security Agreement is made pursuant 10 a cemain Credit Agreement dated the dth day of
November, 2010, (the "Credit Agreement"), between Borrower and Lender and is subject to all
covenants, obligations and provisions of such Credit Agreement s if they were fully set forth
herein and made a part hereof.

2. The Collateral will be located in Brown County, South Dakota and more fully
described in attached Exhibit B. Borrower agrees to notify Lender of any change in location of
the Collateral. as applicable, and will not remove the Collateral from said location without the
written consent of Lender. Lender may examine and inspect the Collateral at any time, wherever
located. Borrower warrants and represents that the Collateral is being or is to be used primarily
for business use, in the operation of a bee{ plant and other related ancillary structures.

3. Borrower warranis and represents that except for the security interest granted herein,
Borrower is the owner of the Collateral free from any prior lien, security interest or
encumbrances, except as otherwise set forth herein or in the Credit Agreement or Mortgage, and
except for the shared security interest granted {o Epoch Star Limited, and Borrower will defend
the Collateral against ail claims and demands of all persons at any time claiming the same or any
interest therein. No financing statement covering the Collateral is currently on file in any public
office, except as above provided.

4. Borrower will not sell or otherwise transfer or encumber the Collateral or any part
thereof without the prior written consent of Lender, will keep the Collateral in good order and
repair, and will nol permit any waste or damage thereto. ;

5. Borrower hereby authorizes the filing of an initial financing statement, an
amendment that adds collateral covered by a financing statement, or an amendment that adds a
debtor to o financing statement in accordance with SDCL 57A-9-509(a)(1), provided that at
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